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Exhibit 9-C Aetna's · 2012 Annual Report to Shareholders (including 
audited consolidated Financial Statements and the 
independent auditors' report thereon). 
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151 Farmington Avenue, F265 
Hartford, CT 06156 

Mark T. Bertolini 
Chairman, .Chief Executive 

· Officer and President 

To our shareholders: 

-. . : 

In 2012, Aetna delivered anoth.er strong year of results for our shareholders, employees and 
customers. Our diversified portfolio generated solid returns as we helped millions of our 
members receive care to get and stay healthy. At the same t ime, Aetna continued to lead the way 
in transforming our health car.e system in the United States and around the world. Through our 
strategy, Accountable Care Solutions and mobile technology, we are enabling health care 
providers to change the way care ·is delivered and helping to improve the quality of care received . 

Our strategy positions our companv. for future ·growth. We are committed to advancing our core 
busin~sses, f~cusing on r:i~w oppo~tunities in pubHc-and private excha11ges and executing on our 
announced acquisition of Coventry Health Care. After the close of our acquisition, Aetna w ill be a 

. company with $50 billion in annual revenues and expanded capabilities and reach to improve the 
quality and affordability of health care. 

We believe that new care models represent the future of health care. Accountable Care 
Organizations are. payment models that change the traditional relationship between health plans, 
providers and patients. Ra.ther than ·pay health care providers by activity, these models seek to 
reward providers for quality of care. In 2012, we signed several significant agreements with 
pioneering health systems and began ·developing this model internationally. These delivery 
models reorient the health syste"m.from volume to.value and achieve· better "quality care and . 

lower costs for consumers. 

In other parts of the world, we are helping governments design smarter health.care systems that 
focus on keeping people well and making those who are sick healthier. Nations that are just 
developing health systems have the opportunity to be laboratories for the future for developed 
systems in the West. We view these new, modern health systems as vital to sustained economic 
growth, both in keeping populations healthier and providing high value jobs in the health care 
sector. 

As con:Suilier needs;have shilted, ·we ·have designed our ·t~chnology·to give" co·nsumers greater 
access to their health care information. Using only a smartphone, our members can check 
medical symptoms, find a doctor, get a cost estimate, make an appointment, pay a bill and check 
their health savings account balance. In the doctor's office, Aetna patients can update their 
medical history by downloading personal health information. Col'.lsumerism is fundamentally 
changing health care interactions, and Aetna is committed to making the health system simpler, 
more convenient and easier to use for our customers. . 

. . ·: 
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These exciting developments would not be possible without our Aetna employees, who'continue 
to demonstrate their dedication to meeting the needs of our customers and communities. In 

. addition to serving our customers with care and compassioh, our employees spent more than 
380,000 hours volunteering in their communities in 2012. Our mission is to empower people to 
live heal~hier lives, and our employees live this mission every day. 

Thank you for demonstrating your trust in us. I am confident that our strategy, solutions and 

technology will create greater value for health care consumers and help make the world a 
healthier and economically vibrant place. 

·' : 

Mark T. Bertolini 
April·2013 
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2012 Aetna Annual Report, Financial Report to Shareholders 

Unless the cont~t otherwise requires, . refe;~nces to the terms we, our, or, us, u~ed .throughout ihis 20 I 2 Annual 
Report, Financial Report to Shareholders (the "Annual Report") refer to Aetna Inc. (a Pennsylvania corporation) 
("Aetna·~ and its subsidiaries. 

For your reference, we provide the following index to the Annual Report: 

Page Description .. 

2-75 Management's Discussion and Analysis of Financial Condition and Results of Operations 
("MD&A") - The :MD&A provides a review .ofour operating results for the years 20 I 0 through 2012, as 
well as our financial condition at December 31, 2012 and 2011. The MD&A should be read in 
conjunction with our consolidated financial statements and notes thereto. The MD&A includes the 
following: · · · · 

l. Overview - We begin our MD&A with an overview of earnings, cash flows and significant 
developments for the last three years and our outlook for 2013. 

z 

_':. 

11:,· 

14 

17 

. Health Care~ We discuss· thefactors ·affecting Health Care revenues and operating earnings in this 
section. · 

Group I11surance - We discuss the factors affecting Group Insurance revenues and operating earnings 
in this section. 

Large Case Pensions - We.discuss the factors affecting Large Case Pensions operating earnings, 
including the results of our discontinued products, in this section. 

Investments -As an insurer, we have a significant investment portfolio to support our liabilities and 
capital. In this section, we discuss our.investments and realized c.apital gains and losses and describe 
our evaluation of the risk of our market~sensitive instruments. 

Liquidity and Capital Resources - Jn this section, we discuss our cash flows, financing resources, 
contractual obligations and other matters that may affect our liquidity and cash flows. 

Critical Accounting Estiinates - In this section, we discuss the accounting estimates we consider 
critical in preparing our financial statements. · 

Regulatory Environme11t - In this sectiOn, we discuss the regulatory environment in which we operate. 

Forward-Looking Information/Risk Factors " We conclude our MD&A with a discussion of certain 
risks and uncertainties that, if developed into actual events, could have a material adverse impact on 
our business, cash flows, financial condition and/or operating results. 

Selected Financial Data - We provide selected arumal financial data for ·the niost recent five years. . 

. Consolidated FinanCial State1hents - We include'olir cons6fi<la1ed balani:e sheets at December 3 j'' 2012 
and 2011 and the related consolidated statements of income, comprehensive income, shareholders' ,equity 
and cash flows fo~ each of the years 2010 through 2012. 

Notes to Consolidated Financial Statt:ments 

135 · Reports of M~nagem~nt and ~ur Independent Regist~red Public Accounting Firm • We _include a 
report on our responsibilities for internal control over financial reporting and financial statements, the 
oversight of our Audit Committee and KPMG LLP's opinion on our consolidated financial statements and 
internal control over financial reporting. 

138 

139 

140 

141 

Quarterly Data (unaudited) - We provide selected· quarterly financial data for each of the last eight 
quarters. 

Corporate Performance Graph ~ We provide a graph comparing the cumulative total shareholder return 
on our common stock to the cumulative total rettim oJi certain published indices for the years 2007 
through 2012. 
Board of Directors, Management and Corporate Secretary 

Shareholder Information 
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Management's Discussion and Analysis of Financi~l .Condition and Results of Operations ("MD&A") 

OVERVIEW 

We are one of the nation's leading diversified health care benefits companies, serving approximately 37.3 million 
people with information and resources to help them in consultation with their health care professiona~s make 9~tter 
informed decisions about their health care. We offer a broad range of traditional, voluntary and consumer-directed 
health insurance products and related services, including medical, pharmacy, dental, behavioral health, ~oup life 
and disability plans and medical management capabilities, Medicaid health care management services arid health 
information technology services ... Our CU$to.mers i.nclude employer groups,_.individuals, college students, part-time. 
and hourly.workers,"he'ahh pfans; health care pro.viders ('"p~oviders't governmental unitS, goveniment~sponso~ed 
plans, labor groups and expatriates. Our Oi)erations are conducted in three business segments: Health Care, Group 
Insurance and Large Case Pensions. 

Summarized Results 

(Millions) 2012 2011 2010 

Revenue: 

Health Care 33,005.5 $ 31,254.0 . $ 31,604.0 

Group Insurance 2,145.9 2,025.6 2,118.6 

Large_Case Pensi.ons 1,444.5 500.2 523.4 

Total revenue 36,595.9 33,779.8 34,246.0 

Net income 1,657.9 1,985.7 1,766.8 
Operating earnings: (I) 

Health Care 1,752.t 1,955.7 1,650.I 

Group Insurance 161.S 15J.O 128.0 
Large Case Pensions 17.8 20.7 27.8 

Cash flo\\•s froi:n operations 1,822.0 . 2,507.8 1,412.I 

(I) 
Our discussion of operating results for our reportable business segments is based on operating earnings, which is a non-GAAP measure 
of net income (the term "GAAP" refers to U.S. generally accepted accounting principles). Refer to "Segment Results and Use ofNon
GAAP Measures in this Document" beginning on page 7 for a disct1ssion ofnon-GAAP measures. Refer to pages 8, 12 and q_for a. 
reconciliation of opera'ting eam"ings. to net incom·e ·ror·Health Care, Group Insurance and L~rge C~se Pensions, respectively. · 

We analyze our operating results based on operating earnings, which excludes from net income net realized capital 
gains and losses as well as othe~ items. Operating earnings for the past three years were primarily generated from 
our Healtb Care se~ent. This segment produced lower operating eamings in 2012 than 2011 but higher operating 
earnings in 2011 when compared to 2010. 

Operating earnings in 2012 were lower when compared to 2011 primarily due to lower Commercial underwriting 
margins in our Health C;ire segment (calculated as premilims less health care costs). Operating earnings in 2011 
were higher than 2010 primarily as a result of higher Commercial underwriting margins in our Health Care 

. segment. In 2012, underwriting margins in the Health Care segment were lower than 2011 primarily due to the 
. favorable impact of development of prior-years' health 'care· cost estimates·on 2011 iJ.nderWriting margins and .•. 
consideration ofour 2011 experience in 2012 pricing. In 2011, underwriting margins in the Health Care segment 
were higher than 2() l 0 primarily as a result of low medical utilization, continued pricing discipl~e, medical cost 
management and unit cost controls. There was no significant.development of prior-years' health care cost estimates 
in 2012. Our underwriting margins in 2011 and 20 lOincluded $207 million and $118 million, respectively, of 
before-tax favorable development of prior-years' health care cost estimates. 

Total revenue increased in 2012 when compared to 2011 primarily due to an increa5c in Commercial Health Care 
premium and fees and other revenue as well as $941 .4 million of one-time Large Case Pensions premium. Total 
revenue declined during 2011 when compared to 20 l 0 primarily due to a decline in Health Care premium as a result 
of lower ~ommercial Insured membership due primarily to lapsed customers and in-group attrition that exceeded 

. . . '· - . . . . . . - . . . . . . . 

Annual Report- Page 2 



! · . 

·new sales, which was partially offset by higher Health Care fees and other revenue, primarily as a result of our 2011 
acquisitions. 

In 2012, our Health Care segment experienced flat medical Insured membership (where we assume all or a majority 
of the risk for medical and dental care costs) and lower medical membership in our administrative services contract 
("ASC") products (where the plan sponsor assumes all or a majority of the risk for medical and dental care costs). 
Within our insured membership in the Health Care se~ent, our Medicare membership increased by approximately 
125 thousand, which was offset by lower Commercial Insured and Medicaid insured membership.· During 2012, 
membership for our dental products declined and for .our phannacy benefit management services products declined 
slightly. At December 31, 2012, we served over 18.2 million medical m~mbers (consisting of approximately 32% 
Insured men:ibers and 68% ASC members), 13.6 million dental members and 8.8 million phannacy benefit 
manage~ent services. members ... At pecemberJ 1, ·20 ll, we. served approximately 18 .. 5 m.illion medical mempcrs 
(consisting. of approximately 31 % Ipsured members and 69% ASC members), 13. 7 mi iii on dental members and 8.8 
million pharmacy.benefit management services members. Refer to "Health Care - Membership" on page 11 for 
further infonnation. 

During the past three years our cash flows supporte~ both new and ongoing initiatives. 
We generated substantial cash flows f~om our businesses in the past three years, which we used to support our 
growth strategies, repurchase our common stock, repurchase our long-term debt and contribute to our pension plan. 

With respect to our growth strategies, cash flows from our business will support our proposed acquisition of 
Coventry Health Care, Inc. ("Coventry") in 2013 and have supported the 2011 acquisitions which have advanced 
our business strategies. 

On August l 9, 20 l 2, we entered into a definitive agreement (as amended, and as may be further amended, the 
"Merger Agreement") to acquire Coventry in a transaction valued at approximately $7 .3 billion, based on the 
closing price of Aetna common shares on August 17, 2012, including the assumption of Coventry debt. Coventry is 
a diversified managed health care company that offers a full portfolio of risk and fee-based products, including 
Medicare Advantage and Medicare Part D programs, Medicaid managed care plans, group and individual health 
insurance, coverage for specialty services such as :workers' compensation, and n·etwork rental services. We project 
that the Coventry acquisition will add medical membership, which will enhance our diversified portfolio, increase 
our presence in government programs, which is an important element of our growth strategy, and improve our 
positioning and reach in health insurance exchange-based. businesses. 

· · .... 
Under the tenns of the Merger Agreement, Coventry stockholders will receive $27.30 in cash and 0.3885 Aetna 
common shares for each Coventry share. In November 2012, we issued $2.0 billion oflong-term debt to fund a 
portion of the cash purchase price for the proposed acquisition, and Coventry's stockholders approved the 
transaction. We expect to finance the remainder of the cash portion of the pi.irchase. price through. a combination of 
cash on hand and by issuing approximately $500 million of commercial paper. We made customary 
representations, warranties and covenants in the Merger Agreement, including, among others, a covenant subject to 
certain exceptions, to conduct our business in the ordinary course between the execution of the Merger Agreement 
and the closing of the transaction. 

We continue to work with the U.S. Department of Jµstice to .obtain clearance for the proposed acquisition, and as of 
January 31, 2013, we had obtained 18 out of Z l requisite state regulatory approvais to close the transaction. The 
proposed ;1cquisitio11 is currently projected to close in mid-2013 and remains subject to customary closing 
conditions, including expiration ofthe federal Hart-Scott-Rodino Antitrust lmprovcmcritS Act of 1976 ("HSR Act") 
waiting period and approvals of state departments of insurance and other regulators, and therefore has not been 
reflected in this Annual Report, including any projections for future periods, unless expressly stated otherwise. 

In connection with the proposed Coventry acquisition, in January 2013, we entered into a definitive agreement to 
sell our Missouri Medicaid business, Missouri Care, Incorporated ("Missouri Care"), to WellCare Health Plans, Inc. 

The purchase price is not material. 
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During 2011, we completed the acquisitions of Medicity Inc. ("Medi city"), Prodigy Health Group ("Prodigy"), 
Genworth Financial, Inc.'s ("Genworth's") Medicare Supplement business and related blocks of in-force business 
and Pay flex. Holdings, Inc. ("Payflex"). 

Medicity Inc. 
In January 2011, we acquired Medicity, a health infonnation exchange company, for approximately $490 
million, net of cash acquired. We recorded goodwill related to this transaction of approximately $385 
million, an immaterial amount of which will be tax deductible. This acquisition enabled us to offer a set of 
convenient, easy-to-access technology solutions for physicians, hospitals and other health care providers. 
Medicity is a key component of our.Accouritable Care Solutions ("ACS") offerings. Our ACS sqlutions are .· · 
focused on growing membership in our medical products through provider collaborations that are designed 
to lower costs. 

Prodigy Health .Group 
ln June 20 I J, we acquired Prodigy, a third-party administrator of self-funded health care plans, for 
approximately $600 million, net of cash acquired. We recorded goodwill related to this transaction of 
approximately $445 million, of which approximately $52 million will be tax deductible. Prodigy extended 
our capabilities in the third-party administrator business and provided a separate option under the Prodigy 
brands that addresses affordability and quality for middle-sized and small businesses and customers who 
are primarily price-focused. In addition to enhancing our medical product offerings, Prodigy complements 
our ACS initiatives: · · · · 

Genworth Financial, Inc. s Medicare Supplement Business and Related Blocks of In-Force Business 
In October 2011, we acquired Genworth's Medicare Supplement business and related blocks of in-force 
business for approximately $276 million. We recorded $53 million of goodwill related to this transaction. 
The excess of the purchase price over the fair market value of the net assets we acquired, including· 
goodwill, is tax deductible as a result of the transac.tion being treated as an asset purchase for tax purposes. 
This acquisition brought members and enhanced oiir capabilities to grow our Medicare· S~ppieine~t · ·· 
business, which include access to commercial retirees and Medicare Prescription Drug Plan members, 
multi-channel distribution and our other product offerings. . 

PayF/ex Holdi~gs, Inc. · . . 

In October 2011, we acquired PayFlex, one of the nation's largest independent account-based health plan 
administrators, for approximately $200 million, net of ca.sh acquired. We recorded goodwill related to this 
transaction of approximately $149 million, an immaterial amount of which will be tax deductible. 
Acquiring PayFlex extended our ability to provide members with flexible, customized, easy-to-use tools 
and solutions to better manage their health care expenses, and those capabilities enhance our medical 
product offerings. 

Refer to Notes 3 and 7 of Notes to Consolidated Financial Statements beginning on pages 90 and 93, respectively 
for additional information. 

In 2012, 2011and2010, :we repurchased appr~xini~tely 32 millio~, 45 millio~ ·~·~d 52 miilion sh~~s of our common 
stock at a cost of approximately $1.4 billion, $I' .8 billion and $1.6 billion, respectively, under share repurchase 
programs authorized by Aetna's Board of Directors (our "Board"). 
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We have contributed to our tax-qualified noncontributory defined benefit pension plan (the ."Aetna Pension Plan") 
in each of the past three years. During both 2012 and 201 l, we made voluntary cash contributions of $60 million 
and during 20 l 0, we made a voluntary cash contribution of $505 million to the Aetna Pension Plan. We do not have 
any required contribution in 2013, although we may voluntarily contribute approximately $60 million to the Aetna 
Pension Plan in 2013. 

Management Updates 
On February 20, 2012, we announced that Kristi Ann Matus was joining Aetna as Executive Vice President, 
Government Services and will lead our government services businesses and that we would consolidate and realign 
our Commercial ASC and insurance businesses under Frank G. McCauley, who assumed the role of Executive Vice 
President, Conunercial Businesses . 

On June 7,"2012, we announced that Karen S. Rohan was joining Aetna as E~ecutive Vice President, Head of 
Specialty Products and also will lead our distribution strategy. 

On January 31, 20 I 3, we announced the following changes; 

Joesph M. Zubretsky, Senior Executive Vice President, Chief Financial Officer and Chief Enterprise Risk 
-'· Offictr, will lead National Businesses, a new organization within Aetna. 

- Shawn M. Guertin, has been appointed Senior Vice President, ChiefFinanciaI Officer and Chief Enterprise 
Risk Officer, effective February 25, 2013. Mr. Guertin will succeed Mr. Zubretsky as Chief Financial 

· Officer and Chief Enterprise Risk Officer on that date. · · 

Kareri S. Rohan, Execuiive Vice·i>resident, will take on additional business responsibiiities and lead Aetna's 
Local and Regional Businesses, a new organization within Aetna. 

Frank G. McCauley, Executive Vice President, Commercial Businesses,· will retire from Aetna during 201-3. 

Voluntary Early Retirement Program 
In July 20 I I, we announced a voluntary early retirement program. In connection with the voluntary early 
retirement program, we recorded a one-time charge for enhanced severance and benefits of $89 million ($137 
million pretax) in the third quarter of 2~ I I .. 

Medicare Update . 
During 20 I3, the Centers for Medicare & Medicaid Services ("CMS") is expected to select Medicare Advantage 
contracts for contract year 2011 for risk adjustment data validation_audit. In June 20I I, CMS lifted the intennediate 
sanctions it had previou5ly imposed on: us in April 2010 that required us to suspend the enrollment of and marketing 
to new members of all Aetna MediCare Advantage and Standalone Prescription Drug Plan {"PDP") contracts. In 
September 2012, CMS notified us that we were again eligible to receive assignments of low-income subsidy PDP 
members from CMS. 

Health Care Reform Legislation 
The Patient Protection and Affordable Care Act and the Health Care and Education Reconciliation Act of 20 l 0 
(collectively, "Health Care Reform.") has ~hanged and will continue .• ~ make b~6ad-based cha~ges to the U.S. health 
care system which could significantly affect the U.S. economy and we expect will continue to significantly impact 
our business operations and financial.results, including our pricing and medical benefit ratios. Health Care Reform 
presents us with new business opportunities, but also with new financial and regulatory challenges. It is reasonably 
possible that Health Care Reform, in the aggregate, could have a material adverse effect on our business operations 
and financial results. 
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Key components of the legislation will continue to be phased in over the next several years, with the most 
significant changes during that time due to occur in 2014, including health insurance exchanges (also known as 

. health insurance marketplaces) ("Insurance Exchanges"), Medicare minimum medical loss ratios ("MLRs"), the 
individual coverage mandate, guaranteed issue, rating limits in the individual and small group markets, and new 
industry-wide fees, assessments and taxes. We are dedicating and will continue to be required to dedicate material 
resources and incur material expenses during that time to implement and comply with Health Care Refonn as well 
as state level health care reform. While the federal government has issued a number ofregulations implementing 
Heal.th Care Refonn, many signHicaQt parts of the legislation, ii1cluding aspects oflnsurance Exchanges, Medicaid 
expansion, the scope of "essential health benefits", employer penalties, assessments, fees and taxes, community 
rating, reinsurance, risk transfer, risk adjustment and the implementation of Medicare minimum MLRs, require 
further guidance and clarification at the federal level and/or in the fonn of regulations and actions by state 
legislatures to implement the Jav.i. ·As a resuit, many of the impacts of Health Care Re.fonn will not be known for · · 
several years, and given the inherent difficulty of foreseeing how individuals and businesses will respond to the 
choices afforded them by Health Care Reform, we cannot predict the full effect Health Care Reform will have on 
us. 

On June 28, _2012, the U.S. Supreme Court issued a decision that generally upheld the constitutionality of Health 
Care Refonn. However, federal budget negotiations, pending efforts in the U.S. Congress to amend or restrict 
funding for various aspects of Health Care Reform and the possibility of additional litigation challengmg aspects of 
the law continue to create additional uncertainty about the ultimate impact of Health Care Reform. 

The Suprerne Court decision also permits states to opt out of the elements of Health Care Reform requiring 
expansion of Medicaid coverage in January 2014 without losing their curre1it"federal Medicaid funding, and 
governors in over a dozen states have indicated that they may not support Medicaid expansion. The ruling also 
creates uncertainty regarding the effectiveness of Health Care Reform's "maintenance of effort" ("MOE") 
provision. If states are not subject to the MOE provision and allow certain programs to expire or choose to opt out 
of Medicaid expansion, we could experience reduced Medicaid enrollment or reduced Medicaid enrollment growth. 
We cannot predict whether pending or future federal or state legislation or court proceedings will change various 
aspects of Health Care Reform or state level health care reform, nor can we predict the impact those changes will 
have on our business operations or financial results, but the effects could be materially ad\lerse. 

For additional information on Health Care Reform, refer to "Regulatory Environment" beginning on page 28, an~ 
for a discussion of certain factors that may cause our actual results to differ from currently anticipated results in .. 
connection ·with Health Care Reform, refer tO "Forward-Looking Information/Risk Factors" beginning ·on page 4i 

Outlook for 2013 
We expect to face continued external challenges in our business during 2013, including the adverse and uncertain 
economic environment, the implementation of Health Care Reform and a continued low interest rate environment 
for our investments. In 2013, we also expect an increase in Medi~are as a percentage of our business and the 
experience-rated nature of our large group insured business to result in lower operating margins. We are seeking to 
offset these factors by pricing our products and services appropriately, managing our expenses, making strategic 
investments designed to diversify our revenue streams and position us for the future and effectively managing our 
capital. In mid-2013; we also expect to close on the proposed acquisition of Coventry. 

Our primary business goals.for 2013 are to d"rive profitable groWth, ·includi~g· the successful iittegration of 
Coventry, and to prepare Aetna for success in 2013 and beyond; particularly for the implementation of Insurance 
Exchanges and guaranteed issue beginning in 2014. · 

Refer to "Forward-Looking Information/Risk Factors" beginning on page 47 for information regarding other 
important factors that may cause our actual results to differ from those currently projected in "Outlook for 2013" 
and/or otherwis_e materially affect us .. 
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Segment ResultS anifUse of Non~GAAP Measures in this Docurilent 
The following discussion of operating results is presented based on our reportable segments in accordance with the 
accounting guidance for segment reporting and consistent with our segment disclosure included in Note J 9 of Notes 
to Consolidated Financial Statements beginning on page 128. Our operations are conducted in three business 
segments: Health Care, Group Insurance and Large Case Pensions. Our Corporate Financing segment is not a 
business segment; it is added to our business segments to reconcile to our consolidated results. The Corporate 
Financing segment includes interest expense on our outstanding.debt and the financing components of our pension 
and other postretirement benefit plans ("OPEB") expense (the service cost and prior service cost components of this 
expense are allocated to our business segments). 

Our discussion of our operating results is based on operating earnings, whi.c)1 is the mea~re reported to our Chief 
Executive Oftlc~r for purposes of asse·s·s!'ng ·financial performance an·d making operating decisions, such as · -
allocating resources to each segment. Operating earnings exclude from net iricome reported 'in accordance with 
GAAP net realized capital gains or losses as well as other items, if any, that neither relate to the ordinary course of 

. our business,nor reflect our underlying business performance. We believe excluding net realized capital gains or 
losses from net in-come to arrive at operating earnings provi'des more meaningful infonnation about our underlying 

- . 
business perfonnance. Net realized capital gains and losses arise from various types of transactions, primarily in 
the course-' of managing a portfolio of assets that support the payment of liabilities; however, these transactions do 
not directly relate to the underwriting or servicing of products for our customers and are not directly related to the 
core performance of our business operations. In each segment discussion in this MD&A, we provide a table that 
reconciles operating earnings to net income. Each table details the net realized capital gains or losses and any other 
items excluded from net income, and th_e fqotnotes to ·each tabl!,! describe th_e nature of each other item and why we 
believe it is appropriate to exclude that item from net income. 

HEALTHCARE 

Health Care consists of medical, pharmacy benefit management services, dental, behavioral health and vision plans 
offered on both an Insured basis and an ASC basis and emerging businesses products and services, su~h as ACS, 
that complement and enhance our medical products. Medical products include point-of-service ("POS"), preferred -
provider organization ("PPO"), health maintenance organization ("HM:O") and indemnity benefit plans. Medical 
products also include health savings accounts ("HSAs") and Aetna HealthFund®, consumer-directed health plans 
that combine traditional POS or PPO and/or dental coverage, subject to a deductible, with an accumulating benefit 

_account (which may be funde(j by the plan sponsor.and/or the __ member _in the case of HSAs). We also offer , - _ 
Medicare and Medieaid.products and se-r\rices. and c»ther m~dical pro-ductS~ such as medica.1 management and-data 
analytics services, medical stop loss insurance and products that provide access to our provider networks in select 

I markets. We separately track premiums and health care costs for Medicare and Medicaid products; all other 
I ' medical, dental and other Health Care products are referred to as Commercial. 

I 
i. 

I 
I 
' 

\ 
I 
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Operating Summary 

(Millions) 

Premiums: 

Commercial 

Medicare 

Medicaid 

Total ·premiums 

Fees and other revenue 

Net investment income 

Net realized capital gains 

. Total revenue . 

Health care costs 

Operating eitpenses: 

Selling expenses 

General and administrative eitpenses 

Total operating expenses · 

Amortization of other acquired° intangible assets 

Total benefits and expenses 

Income before income truces 

Income taxes 

Net income 

$ 

The table presented below reconciles net income to operating earnings <1>: 

(Millions). 

Net income 

Net realized capital gains 

L,itigation-related settlemerit · · 

Transaction and integration-related costs 

Severance and/or facilities charge 

Voluntary early retirement program · 

Litiga:ioncrclated insurance. proceeds.· 

Operating earnings 

$ 

s 

2012 

20,944.4 

6,250.6 

1,677.0 

28,872.0 

3,736.9 

Jlo.t 

86.5 

33,005.5 

23,728.9 

1,015.7 

S,480.3 

6,496.0 

137.6 

30,362.5. 

2,643.0 

950.5 

1,692.5 

2012 

1,692.5 

(56.6) 

78.0 

14.1 

24.1 

1,752.1 

$ 

$ 

$ 

$ 

2011 

20,263.9 $ 

5,485.0 

1,440.3 

27,189.2 

3,604.7 

338.2 

121.9 

31,254.0 

21,653.5 

1,027.6 

5,404.8 

6,432.4 

115.7 

28,201.6 

3,052.4 

1,106.6 

1,945.8 s 

2011 

1,945.8 $ 

(79.2) 

89.1 

1,955.7 $ 

20IO 

20,632.2 

5,896.1 

1,082.3 

27,610.6 

3:413.3 

418.8 

161.3 

31 ;604.0 

22,719.6 

1,148.4 

4,884.8 

6,033.2 

88.3 

28,841.1 

2,762.9 

954.2 

1,808.7 " 

2010 

1,808.7 

(131.0) 

43.1 

30.8 

(101:5) 

1,650.1 

(I) ln addition to net realized capital ·gains, the following items are ex.eluded from operating earnings because we believe they neither relate 
to the ordinary course of our business nor reflect our underlying business performance: 

ln 2012, we recorded a charge of $78,0 million ($120.0 million pretax) related to the settlement of purported class action 
litigation regarding Aetna's payment practices related to out-of-network health care providers. 
In 201 2. we incurred transaction and integration-related <::osts of$25.4 million ($32.6 million pretax) related to the proposed 
acquisition of Coventry, of which $14.1 million (S 15.2 million pretax) were recorded in the Health Care segment. Transaction 
costs include advisory, legal and other professional fees which are not deductible for !aJC purposes and are reflected in our 
Consolidated Statements of Income in general and administrative expenses. Transaction costs also include the cost of a bridge 
credit agreement that was in place prior to permanent financing that-was obrained in November 2012 for the proposed Coventry 
acquisition ·as well as the negative cost of carry associated with such permanent financing. The cost of the bridge credit 
agreement is refl'<cted in our Consolidated Statements of Income in intere~t exr,~nse. The .components of negative co~t of carry 
associated with tlie permanent financing are reflected in our Consolidated Statemen.ts of Income in interest expense, net 
investment income, and general and administrative expenses. 
In 2012, we recorded a severance charge of $24. I million ($37.0 million pretax). In 20 I 0, we recorded. severance and facilities 
charges of$J0.8 million ($47.4 million pretruc). The 2012 severance charge and 2010 severance and facilities charges each 
related to actions taken that year or committed to be taken in the following year. 
In 2011, we announced a voluntary early retirement program. In connection with the voluntary early retirement program, we 
recorded a charge of$89. I million ($137.0 million pretax) during the third quarter of201 I . 
In 2010, we recorded transaction-related costs of$43. I million ($66.2 million pretax} .. These costs related to our Pharmacy. 
Benefit Management Subcontract Agreement with <:;VS Caremark Corporation and the announced acquisition ofMedicity. 
Following a Pennsylvania Supreme Court ruling in June 2009, we recorded litigation~related proceeds of$101.5 million ($156.3 
million pretax) in 2010 from our liability insurers related to certain litigation we settled.in 2003. 

Ann~al Report- Page 8 . 



.. :· 

I" 

I . 

1 · 

I 
I 

Operating earnings in 2012 decreased compared to 2011. 
2012 operating earnings were lower than 2011, primarily due to lower Commercial underwriting margins which 
declined primarily due to the favorable impact of development of prior-years' health care cost estimates on 2011 
Commercial underwriting margins and consideration of our 2011 experi~nce in our 2.012 pricing, partiaHy offset by 
higher underwriting maigins in our Medicare business, primarily.the result of our 2011 acquisition of Genworth's 
Medicare Supplement business: 2011 operating earnings were higher than 20 I 0, primarily due to higher 
Commercial underwriting margins as a ·result of low medical utilization, disciplined execution of our pricing and 
medical cost management strategies and unit cost controls. There was no significant development of prior-years' 
health care cost estimates in 2012. Our operating earnings in 2011and2010.included $132 million and $76 million, 
respectively, of after-tax ·favorable development of prior-years' health car~ cost esti~ates. Refer- to our discussion · 
of Commercial results below for additional.information. · · · · 

We c:ikulate our medical benefit ratio ("MBR") by dividing health care costs by premiums. Our MBRs by product 
l'nr 1he IC1st th ree years were: 

2012 1011 2010 

Commercial 81.1% 77.9% 80.6% 

Medicare 83.8% 84.0% 87.3% 

Medicaid 89.0% 87.3% 87.5% .. 
Total 82.2% 79.6% 82.3% 

•, ·. ',. 

Refer to oiir discussion of Commercial and Medicare resuhs below for an explanation of the changes in our MBRs. 

Commercial operating results reflect lower undenvriting margins and lower Irisured membership .in 2012 
compared to 2011. . 
Commercial premiums were $681 million higher in 2012 than 2011, primarily due to higher Corrunercial premium 
rates partially offset by lower Commercial Insured membership in 2012. Commerciat·premiums were $368 million 
lower in 2011 than 2010, primarily due to lower Commercial Insured membership, partially offset by premium rate 
increases as well as changes in the customer market, product and geographic mix of business. 

Our Commercial MBRs were 81.1%, 77.9% and 80.6% fQr 2012, 2011and2010, respectively. The increase in our 
. Com.mercial rvm:R in·2cf}2 compared tb.ZOl:l is primarily.due.to tlie favoi~bk ·i~pact~f developfuent ofpri~r

years' health care cost estimates on the 2011 MBR and consideration of our 2011 experience in 2012 pricing. The 
decrease in our Commercial MBR in 2011 compared to 2010 reflects favorable development of prior-years' health 
care cost estimates in 2011 as well as disciplined ·execution of our pricing and medical cost management strategies 
~nd w'iitc·~~t .. controls. There wa~ no significant de~elopme·n·t of prior-years' health care cost estimates in 2012. 
Included in the 2011 Commercial l\1BR is approximately $171 million Of favorable development of prior-years' 
health care cost estimates. The majority of this development resulted from lower than projected paid claims in the 
first halfof 201 i for claims incurred i!l the.latter halfof2010 caused by lower than.projected utilization of medical 
services. Included in the 20 l 0 Commercial .MBR is approximately $60 million of favorable· development of prior
years' health care cost estimates. This development primarily resulted from lower than projected paid claims in the 
fu:st hal fof 2010 for, claims incu.rred in ,the)atter part of 2009 c.aused by lower than proj ect~d utilization .of medical 
services driven by the abatement of HIN I and other flu, among other factors. 

The calculation of Health Care Costs Payable is a critical accounting estimate (refer to "Critical Accounting 
Estimates - Health Care Costs Payable" beginning on page 22 for additional information). 
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Medicare results for 2012 reflect higher underwriting margins and an increase in membership compared to 
2011. . . 

Medicare premiums increased approximately $766 million in 2012 compared to 2011 and decreased approximately 
$41 l million in 2011 compared to 2010. The increase in 2012 is primarily due to membership growth in Medicare 
Advantage and the full-year impact of the addition of Genworth's Medicare Supplement business, which we 
acquired in October 20 t l. The decrease in 2011 is primarily anributable to iower member~hip in out Medicare 
Advantage business, partially offset by the addition of the acquired Medicare Supplement business. 

Our Medicare MBRs were 83.8%, 84.0% and 87.3% for 2012, 2011 and 2010, respectively. There was no 
significant development of prior-years' health care cost estimates in 2012. We had approximately $29 million and 
$40 million of favorable development of prior-years' health care cost estimates in 2011and2010, respectively. Our 
Medicare. MBR declined sligl}tly in 2012 corl)pared to 2011 as an increase in the proportion of Medicare · . 
Supplement business, which has a.lower MBR, was mostly offset by more competitive priCing intended to drive 
improved sales. The decrease in our Medicare MBR in 2011 compared to 2010 primarily reflects lower utilization 
of medical services and higher risk·adjusted CMS revenue. 

Medicaid results for 2012 reflect continued revenue growth. 
in 2012 and 2011, our Medicaid business experienced significant growth. Medicaid premiums increased 
approximately $23 7 million in 2012 compared to 2011 as a result of our in-state expansions, including membership 
increases in certain high acuity Medicaid contracts with greater per-member premium rates, primarily in Delaware 
and Illinois, and from our expanded presence in Missouri. These increases more than offset the decline in premiwn 
from other membership losses. During 2011, our Medicaid premiums were $358 million higher than 2010 as we 

· added approximately 73 .thousand medical members. 

Other Sources of Revenue 
Health Care fees and other revenue for 2012 increased $132 million compared to 2011 primarily as a result of the 
full-year impact of the revenues from our 2011 acquisitions. Health Care fees and other revenue for 2011 increased 
$191 million compared to 2010 primarily as a result of higher health care administration fee yields, primarily due to 
higher pharmacy benefit management fees, and the inclusion of revenues from our 2011 acquisitions. 

General and Administrative Expenses 
General and administrative expenses increased $76 million during 2012 compared to 2011 due primarily to the full 
year impact of ope~ating expenses associated with our 2011 acquisitions and incremental investment spending on 
growth init.iatives partially offset by ~ontinued ex~~utio.n, pf o.µr ~xpense reduction initiatives. Gener~I and 
administrati~e expenses increased $520 million during 2011 compared to 2010, due primarily to the inclusion of 
expenses associated with our 2011 acquisitions and incremental investments to promote growth. Additionally, 
included in 2010 results are litigation-related insurance proceeds which lowered general and administrative 

. ) 
expenses. 
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Membership 
Health Care's membership at December 31, 2012 and 2011 was as follows: 

2012 2011 

(Thous.ands) Insured ASC Total Insured ASC Total 

Medical: 

Commercial 4,673 11,626 16,299 4,758 11,868 16,626 

Medicare 448 448 398 398 

Medicaid 399 858 1,257 436 836 1,272 

Medicare Supplement 238 238· 163 . 163 

Total Medical. Membership S,758 12,484 18,242 5,755 12,704 18,459. 

Consumer-Directed Health Plans<•> 2,550 2,387 

Dental: 

Commercial 4,696 7,254 ll,950 4,724 7,347 12,071 

Medicare and Medicaid 243 453 696 194 458 652 

Network Access <
2
> 969 969 947 947 

Total Dental Membership 4,939 8,676 13,615 4,918 8,752 13,670 

Pharmacy: 

Commercial 8,002 8,177 

Medicare PDP (stand-alone) 479 427 

Medicare Advantage PDP 203 189 

Medicaid 107 27 

Total Phannacy Benefit Management Services 8,791 8,820 

~I) Represents members in consumer-directed health plans who also are included in Commercial medical membership above. 
(2) Represents members in products that allow these members access to our dental provider network for a nominal fee. 

Total medical membership at December 31, 2012 d~creased compared to Pecember 3 .I. 20.11, reflecting a d~cl ine in 
. CornmercialASC. mefuber.sliip due to 'lapsed customers and'in-iroup. attriti~n-thalexh:'ed~d new sales: This ·· . 

decrease was partially offset by membership growth in our Medicare Supplement and Medicare Advantage 
products. 

Total dental membership at December 31, 2012 decreased compared to December 3 l, 2011 primarily due to lapsed 
customers that exceeded new sales in the Commercial ASC business. 

Total pharmacy benefit management services meillbership decreased at December 31, 2012 compared to December 
31, 2011 primarily due to a decrease. in Commercial enrollment which was partially offset by growth in our 
Medicaid and Medicare businesses. 

GROUP lNSURA.NCE 

Group Insurance primarily includes group life insurance products offered on an Insured basis, including basic and 
supplemental group term life, group universal life, supplemental or voluritary programs and accidental death and 
dismemberment coverage. Group Insurance also includes: (i) group disability products offered to employers on 
both ah Insured and an ASC basis, which consist primarily of short-term and Jong-term disability insurance (and 
products which combine both), (ii) absence management services offered to employers, which include short-term 
and long-term disability administration and leave management, and (iii) long-term care products that were offered 
primarily on an Insured basis, which provide benefits covering the cost of care in private home settings, adult day 
care, assisted Jiving or nursing facilities. We no longer solicit or accept new long-term care customers. 
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Operating Summary 
.. 

(Millions) 2012 2011 2010 

Premiums: 

Life s 1,066.8 $ 1,034.4 $ 1,082.5 

Disability 623.6 534.5 536.5 

L"ng-tenn care 45.9 45.9 52.1 

Total premiums 1,736.3 1,614.8 1,671.1 

Fees and other revenue · ·-ro5.7 100.4 105.0 

Ne1 investment income 281.2 266.0 275.I 

Net realized capital gains 22.7 44.4 67.4 

Total revenue 2,145.9 2,025.6 2,118.6 

Current and furure beriefi is. 1,532.6 1;413.4 I :s36.6 

Operating expenses: 

Se Iii ng expenses 89.8 77.2 78.2 

General and administrative expenses 280.5 275.6 264.3 

Total operating expenses 370.3 352.8 342.5 

Amortization of other acquired intangible assets 4.4 5.0 6.9 

Total benefits and expenses 1,907.3 1,771.2 1,886.0 

Income before income taxes 238.6 254.4 232.6 

Income taxes 62.3 72.6 53.0 

Net income s 176.3 $ 181.8 $ 179.6 
.. .. 

The table presented below reconciles net income to operating earnings: 

(Millions) 2012 2011 2010 

Net income s 176.J s 181.8 s 179.6 

Net realized capital gains (14.8) (28.8) (51 .6) 

Operating earnings s 161.S $ 153.0 $ 128.0 

Operating earnings for 2012 increased $9 million when compared to 2011, primarily due to higher revenues largely 
from higher net investment income related to the receipt of mortgage loan and bond prepayment fees and other 
investments, which more tban offset the pressur~ on yields.from the curren~ low interest rate environm~nt. · · 
0-peratirig earnings for 2o 11 increased $25 million whe.n com'i>ared to 2o i 0, primarily due to hlgher underwrit~g 
margins (calculated as premiums less current and future benefits) from our life and disability products, partially 
offset by lower underwriting margins in our long-term care products. In 2010, our underwriting margins reflect an 
increase in our long-term disability reserves as a result of using a lower discount rate, reflecting lower yields in the 
investment portfolio supporting this business. 

Our group benefit ratios, which represent current and future benefits divided by premiwns, were 88.3% for 2012, 
87.5% for 20ll, and 92.0% for 2010. 

LARGE CASE PENSIONS 

Large Case Pensions ~anages a ~ariety ~f re.tirement p;odu~ts· (incl~ding pe~slon and ~nnuity productS) pnm~ly . .. :· 
for tax-qualified pension plans. These products provide a variety of funding and benefit payment distribution 
options and other services. The Large Case Pensions segment includes certain discontinued products. 
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Operating Summary 

(Millions) 

Premiums 

Group annuity contract conversion premium Cll 

Net investment income 

Other revenue 

Net realized capital (losses) gains · · 

Total reven,ue 

Current and future benefits 

Ben~fit expense on group annuity contract conversion (I) 

General and administrative expenses 

Tota I benefits and expenses 

Income before income taxes 

lm:omc (bcncfiis) taxes 

Net income 

$ 

$. 

2012 

165.7 $ 

941.4 

327.0 

10.9 

(.sr 
1,444.S 

475.S 

941.4 

12.6 

1,429.S 

.15.0 

(2.4) 

17.4 $ 

2011 

161.0 $ 

326.6 

11.0 

1.6 

500.2 

463.l 

14.3 

477.4 

22.8 

1.0 

21.8 $ 

2010 

151.0 

362.4 

11.2 

( 1.2) 

523.4 

476.8 

12.6 

489.4 

34.0 

5.0 

29.0 

(I) In the fourth quarter of 2012, pursuant to a conti'~ctual right exercised by a contract holder, an exisiing group annuity contract converted 
from a participating to a non-participating contra~t. Upon conversion, we recorded a $941.4 ~illion ·one-time non-cash group annuity 
conversion premium for this contract and a corresponding $941.4 million one-time lion-cash benefit expense on group annuity 
conversion for this contract. 

The table presented below reconciles net income to operating earnings: 

(Millions) 2012 2011 

Net income $ 17.4 $ 21.8 $ 

Net realized capital losses (gains) .4 (I. l) 

Operating earnings $ 17.8 $ 20.7 $ 

Operating earnihgs declined in c·ach of the las'ttwo years, which is. consisteiit with the. nm-off nature of this : · 
segment. 

2010 

29.0 

{1.2) 

27.8 

Discontinued Products 
Prior to 1993, we sold single-premium annuities ("SPAs';) and guaranteed ~vestment contracts ("GICs;'), primarily 
to employer sponsored pension plans. In 1993, we discontinued selling these products to Large Case Pensions 
customers, and now we refer to these products as discontinued products. 

We discontinued selling these products because they were generating losses for us, and we projected that they 
would continue to generate. losses over their life'(which is. currently greater than 30 years for SPAs and less than 2 
years for GICs); so we established .a reserve for anticipated future losses at.the time of discontinuance. We provide 
additional info~ation on this reserve, incluaing key assumptions and other im.portant information, in Note 20 of 
Notes to Consolidated Financial Statements begiMing on page 131. 

The operating summary for Large Case Pensions above includes revenues and expenses related to our discontinued 
products, with the exception of net realized capital gains and· losses which are recorded as part of current and future 
benefits. Since we established a reserve for future losses on discontinued products, as long as our expected future 
losses remain consistent with prior projections, the results of the discontinued products are applied against the 
reserve and do not impact net income for Large Case Pensions. If actual or expected future losses are greater than 
we currently estimate, we may increase the reserve, which could adversely impact net income. If actual or expected 
future losses are less than we currently estimate, we may decrease the reserve, which could favorably impact_net 
income. In those _cases, we disclose such adjustment s_eparately in .the oper:ating summary. Management reyiews 
the adequacy of the disc.onti~med products reserve quarterly . . The current reserve reflects 'management's best 
estimate of anticipated future losses, and is included in future policy benefits on our balance sheet. 
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The activity in the reserve for anticipated future losses on discontinued products for the last three years (pretax) 

was: 

(Millions) 

Reserve, beginning of period 

Operating loss 

Net realized capital gains 

Reserve, end of period 

.. 2012 

$ 896.J $ 

(l.O) 

84.2 

$ 978.5 $ 

2011 

884.8 $ 

(16.9) 

28.4 

896.3 s 

. . . 

2010 

789.2 

(15.4} 

111.0 

8848 

In 2012, our discontinued products reflected net realized capital gains, primarily attributable to gains from the sale 
of debt securities partially offset by losses from other ll1vestments. In 201 I, our discontinued products reflected net 
realized capital gains, primarily attributable to gains from the sale of debt securities partially offset by losses from 
derivative transactions. In 2010, our discontinued products reflected net realized. capital gains, primarily . 
attributable. to gains. from the sale of debt' securities and inves.tment real estate. During ·2012, 2011 and 2010, our 
discontinued products also reflected operating losses. · 

We review the adequacy of the discontinued products reserve quarterly and, as a re~ult, the reserve at December 31, 
2012 reflects our best estimate of anticipated future losses. Specifically, we evaluated these results in 2012, 2011 
and 2010 against expectations of future cash flows assumed in estimating this reserve and do riot believe an 
adjustment to this reserve was required at December 31, 2012, 2011 or 2010. 

INVESTMENTS 

At Decembedl, 2012 and 2011 our inve.stment portfolio consisted of the following: 

(Millions) 

Debt and equity securities available for sale 

Mortgage loans 

Other invesunents 

Total investments 

s 

$ 

2012 2011 

18,827.8 $ 17,390.8 

1,643.6 1,648.5 

1,448.7 1,255.7 

21,920.l $ 20,295.0 

The risks associated with investments supporting experience-rated pension and annuity products in our Large Case 
Pensions business are assumed by the contract holders and not by us (subject to, among other things, certain 
minimum guarantees). 

As a result of the foregoing, investment risks associated with our experience-rated and discontinued products 
generally do not impact our operating results. Our investment portfolio supported the following products at 
December 31, 2012 and 2011: 

(Millions) 

Experience-rated products 

Discontinued products 

Remaining products C•J 

Total investments .. 

2012 

s 1,660.3 $ 

3,675.S 

16,584.3 

s . 21,920.1 $ 

2011 

·1 ,645.0 

3,646.0 

15,004.0 

20,295.0 

(l l At December 3.1, 2012, \Ve held in1,1estment~ .of approxim!ltely $929.2 million related to.the .conversion of an existing group annuity 
contr~ct fro~ a·p.~rticipaiing t~ a non-participating contract, which are included in our tot~I investmen~ of the Large Case Pensions 
segment supporting non-experience-rated products. These investments are legally segregated and are not subject to claims that arise out 
of our business and only support Aetna's future policy benefit obligations under ihat group annuity contract. Refer to Note 2 of Notes to 
Consolidated Financial Statements begiMing on page 82 for additional information. · 
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Assets supporting experience-rated products may be subject to contract holder or participant withdrawals. 
Experience-rated contract holder and participant-directed withdrawals for the last three years were a~ follows: 

(Millio11s) 2012 2011 2010 

Scheduled contract maturities and benefit payments l•l s 236.2 s 245.I $ 254.0 

Conti'act holder withdrawals other than scheduled contract 

maturities and ben.efit payments _ 4.7 31.1 25.9 

Participant-directed withdni.;,..als <21 . 2.3 J .9 3.9 

(ll Includes payments made upon contract maturity and other amounts distributed in accordance with contract schedules. 
<21 Approximately $569.1 million, $549.3 million and $527.8 million at December J 1, 2012, 2011 and 2010, respectively, of experience

rated pension contracts allowed for unscheduled contr:ict holder withdrawals; subject to timing ic:strictions and fonnula-based market 
value adjustments. Further, approxima~ely S84.8 million, $94.4 million and S95.3 million at.December 3 I, 2012, 201 I and 2010, 
respectively, of experience-rated pension contracts supported by our general account assets could be withdrawn or transferred to other 
plan investment Options at the direction of plan participants, without market value adjusnnent, subject to plan, contractual and income 
tax provisions. 

Debt and Equity Securities 
The debt securities in our investment portfolio had an average credit quality rating of A at both December 31, 2012 
and 2011, with approximately .$4.6 billion at December' 31, 201 i arid ·$4.4 biliion at Decembet 31 ·, :io 11, rated 
AAA, (espectively. The debt securities .that were·rated below investment grade (that is, having a quality rating 
below ~BB./Baa3) were $1.1 billion at December 3 i, 2012 and $1.2 billion at December 31, 2011 (of which 19% 
and 20% at Decembed l, 2012 and 2011; resj'.lectively, supported our discontinued and experience-rated products). 

At December 31, 2012 and 2011, we held approximately $694 million and $733 million, respectively, of municipal 
debt securities that were guaranteed by third parties, repre~enting approximately 3% and 4% of our total 
investments, respectively. These securities had an average credit quality rating cif A+ at both December 31, 2012 
and 20 I l with and without the guarantee. We do not have any significant concentration of investments with third 
party guarantors (either direct or indirect). 

At December 31, 2012 and 201 f, appioxim~tely I% and 2%, respectively; .o-fbU-r iINestment Po~tf~lio ·was ... 
comprised of investments that are either European sovereign, agency, or local govenunent debt or European 
corporate issuers of countries which, in our judgment based on an analysis of market-yields, are experiencing 
economic, fiscal or political strains such t)lat the.likelihood of default may be higher than if those factors did not 
exist. 

We classify our debt and equity securities as available for sale, and carry them at fair value on our balance 
sheet. Approximately l % of our debt and equity s·ecwities at bbth December 31, 2012 and 2011 were valued using 
inputs that reflect our own assumptions (categorized as Level 3 inputs-in accordance with GAAP). Refer to Note 10 
of Notes to Consolidated Financial Statements beginning on page 102 for additional information on the 
meth~dologies 8!Jd _key assumptions we_u.s~_to .det~_nt1ine the fair value of !Jivestm~nts . . 

. . . ,. . . . . 

At December 31, 2012 and 2011, ou~ debt and equity securities had net unrealized capital gains ofSl.9 billion and 
$1.5 billion, respectively, of which $540 million and $457 million, respectively, related to·our experience-rated and 
discontinued products. 

Refer to Note 8 of Notes to Consolidated Financial Statements beginning on page 95 for details of gross unrealized 
capital gains and losses by major security type, as well as details on our debt securities with unrealized capital 
losses at December 31, 2012 and 2011. We regularly review our debt securities to determine if a decline in fair 
value below the canying value is other-than-temporary. If we detennine a decline in fair value is· other-than
temporary, we will write down the carrying value of the security. The amount of the credit-related impainnent is 
included in our operating results, and ~e non-credit CO!Jlponent.is included in.other comprehensive income if we do .. 
not intend to sell the security. Accounting for other-than-temporary impairment ("OTTI'') of our debt securities is 
considered a critical accounting estimate. Refer to "Critical Accounting Estimates - Other-Than-Temporary 
lmpainnent of Debt Securities" on page 27 for additional information. 
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Net Realized Capital Gains and Losses 
Net reali.zed capital gains were S 109 million in 2012, $168 million in 2011 and $228 million in 20 I 0. The net 
realized capital gains in 2012, 2011 and 20 I 0 primarily reflect sales of debt securjties which were partially offset by 
losses on derivative transactions. 

Yield-related OITI losses were not significant in 2012, 2011 or 2010. In addition, we had no individuaHy material 
realized capital losses on debt or equity securities that impacted our operating results in 2012, 2011 or 20 I 0 .. 

Mortgage Loans 
Out mortgage loan portfolio (which is collateralized by commercial real estate) represented approximately 7% and 
8% ofour toµil invested ass.ets at December 31; 2012 and 2011 , respectively. There ~ere no material impainnent 
reserves on these loans at December 31, 2012 or 2011. Refer to Note 8 of Notes to Consolidated Financial 
Statements on page 95 for additional information on our mortgage loan portfolio. 

Risk Management and Market-.Sensith;e Instruments . . · · 
We manage interest rate risk by seeking to maintain a tight match between the durations of our assets and liabilities 
where appropriate. We manage credit risk by seeking to maintain high average quality ratings and diversified sector 
exposure within our debt securities portfolio. In coMection with our investment and risk management objectives, 
we also use derivative financial instruments whose market value is at least partially determined_ by, among other 
things, levels of or changes in interest rates (short-term or long-term), duration, prepayment rates, equity markets or 
credit ratings/spreads. Otir use of these derivatives is generally limited to hedging risk and has principally consisted 
of using interest rate swaps, forward contracts, futures contracts, warrants, put options and credit default swaps. 
These instruments,. viewed separately, subject us to varying degrees of interest rate, equity price and credit 
risk. ·However, when used for hedging, we expect these instruments to reduce overall risk. 

We regularly evaluate our risk from market-sensitive instrwnents by examining, among otherthings, levcls.of or · 
changes in interest rates (short-term or long-term), duration, prepayment rates, equity markets or credit ratings/ 
spreads. We also regularly evaluate the appropriateness of investments relative to our management-approved 
investment guidelines (and operate within those guidelines) and the business objectives of our portfolios. 

·on a quarterly basis, we review the impact of hypothetical net losses in our investment portfolio on our 
consolidated near-t~nn financial position, operating results and cash_ flows assuming the occurrence of certain 
reasonably possible changes in near-term market rates and prices. Interest rate ·changes represent the ·most material 
risk exposure 9ategory for us. We determine the potential effect of interest rate risk on near-term net income, cash 
flow and fair value based on commonly-used models. The models project tl:!e impact of interest rate changes on a 
wide range of factors, includiqg duration, put options and call op(ions. We also estim~te the impact on fair value 
based on the ·net presen·t valu~ of cash ·nows-.usiiig. a :representative set of likely. future interest ·r~te scenarios. The . 
assumptions used.were as follows: an immediate increase of 100 basis points in interest rates (which we believe 
represents a moderately adverse scenario and is approximately equal to the historical annual volatility of interest 
rate movements for our intermediate-term available-for-sale debt securities) and an immediate decrease of 15% in 
prices for domestic equity securities. 

Assuming an immediate 100 basis point·increase in interest rates and immediate decrease of 15% in the prices for 
dornestic equity securities, the the9retical decline in the fair values of out marketsensitive instruments was $642 
million ($987 million pretax) at December 31, 2012. 

Approximately $433 million ($666 million pretax) was the result .o~the. theoretical reduction of the fair 
value of our long-t~rm debt. Changes in the fair value of OUr long-term.debt do not impact our financial 
position or operating results. 
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The remaining $209 million ($321 million.pretax) was from the theoretical reduction in the fair value of our 
investment securities partially offset by the theoretical reduction in the value of interest rate sensitive 
liabilities. Reductions in the fair value of our investment securities would be reflected as an unrealized loss 
in equity, as we classify these securities as available for sale. We do not record our liabilities at fair value. 

. .: ..... ·. . . ·· . .'. ;:."' .. ' ..... ·. ·: . . .. .. . . . ...... ·.. .- - : · . ·. . . . . ... 

Based on our overall exposure to interest rate risk and equity price risk, we believe that these changes in market 
rates and prices would not materially affect our consolidated near-term financial position, operating results or cash 
flows as of December 31, 2012 .. 

LlQUlDlTY AND CAPITAL RESOURCES 

Cash Flows 
We meet oti'r' operating cash requirements by maintaining liquidity in our investment portfolio, using overall cash 
flows from premiums, fees and other revenue, deposits and income received on investments, and issuing 
commercial paper from.time to time. We ~onitor the duration ofour.investment portfolio of~ighly marketat>le 
debt securities and mortgage lcians, and execute purchases and sales of these inve~tments ~ith the objective of 
having-adequate funds avai_lable to satisfy our maturing· liabilities. Overall cash flows are used primarily for claim 
and benefit payments, contract withdrawals, operating expenses, share and debt repurchases and shareholder 
dividends. These cash flows are also used to support our growth strategies including acquisitions. In addition, we 
have corrunitted short-term borrowing capacity of $2.0 billion through a five-year revolving credit facility 
agreement that expires in March 2017 . 

Presented below is a condensed statement of cash flows for each of the last three years. We present net cash flows 
used for operating activities and net cash flows provided by investing activities separately for our Large Case 
Pensions segment because changes in the insurance reserves for the Large Case Pensions segment (which are 
reported as cash used for opera~ing activities) are funded from the sale of investments-( which are reported_.as cash . 
provided by investing activities). Refer to the Consolidated Statements of Cash Flows o~ page 81 for additioilal 
information. 

(Millions) 2012 2011 2010 

c~1sh nnws from operating activities 

H~allh Care and Group Insurance s 2,051.8 $ 2,746.9 $ 1,644.9 

Large Case Pensions (229.8) (239.1) . (232.8) 

Net cash provided by operating activities 1,822.0 2,507.8 1,412.l 

Cash flows from investing activities 

Health Care and Group Insurance (477.1) . (2,222.3) 429.8 

Large Case Pensions 246.4 342.1 204.7 

Net cash (used for) pr!)vided by investing activities. (231.3) (1,880.2) 634.5 

Net cash provided by (used for) financing activities 308.8 (1,815.5) (1,382.6) 

Net increase (decrease) in cash and cash equivalents $ J,899.5 $ (1,187.9) $ 664.0 

· · Cash Flow Analysis 
Cash flows provided by operating activities for Health Care and Group Insurance were approximately $2. I billion 
in 2012, $2.7 billion in 2011 and $1.6 billion in 2010. The decrease in 2012 compared to 2011 is primarily 
attributable to lower net income in 2012 as well as benefit payments in 2012 for our voluntary early retirement 
program that we implemented in 2011 and minimum tv!LR rebate payments in 2012 related to 2011 experience. The 

' ' increase in 2011 ·compared to 2010 is primarily attrlbutabie to unproved oper~tlng perfonnance :and lower ~oh.intary . 
contributions to the Aetna Pension Plan. 
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Cash flows used for investing activities decreased in 2012 compared to 201 l reflecting reduced cash used for 
acquisitions. 'Cash flows from investing activities decreased in 2011 compared to 20 l 0 primarily due to the $1.6 
billion in acquisitions we completed during 2011 and lower proceeds from sale and maturities of investments. Our 
2011 acquisitions increased.membership, enhanced our capabilities and contributed to service fee and other revenue 
growth. There were no acquisitions completed in 2010. Refer to Note 3 and 7 of Notes to Consolidated Financial 
Statements begiru)ing on pages 90 and 93, respectively, for additional information. · 

Cash flows provided by financing ~ctivit.ies in 2012 primarily reflect an aggregate $2.7 billi.on of cash provided by 
our November 2012 long-term debt financing for the proposed acquisition of Coventry as well as our May 2012 
long-tenn debt financing, partially offset by share repurchases, net repayments of long-term and short-term debt and 
dividend payments. Refer to Note 14 of Notes to Consolidated Financial Statements on page 120 for additional 
infonnation about debt issuance and repayments. 

During the last three.years, we repurchased our common stock under various repurchase programs authorized by 
our Board. In 2012, 2011 and 2010, we repurchased approximately 32 million, 45 million and 52 million shares of 
common stock at a cost of$1.4 billion, $1.8 billion and $1.6 billion, respectively. At December 31, 2012, the 
capacity remaining under our Board-approved share repurchase program was approximately $505 million. · 

Long-Term Debt 
In November 2012, we issued $500 million of 1.50% senior notes due 2017, $1.0 billion of 2.75% senior notes due 
2022 and $500 million of4.125% senior notes due 2042 (collectively, the "2012 Coventry-related senior notes"), in 
connection with the proposed acquisition of Coventry which is projected to be completed in mid-2013. In the 
period from August 2012 through October 2012, prior to issuing the 2012 Coventry-related seruor not~s, we entered 
into 16 interest rate swaps with an aggregate notional value of$2.0 billion and designated these swaps as cash flow 
hedges against interest rate exposure related to the forecasted future issuance of fixed-rate debt. We tenninated the 
swaps prior to issuing the 2012 Coventry-related senior notes and paid an aggregate of $4.8 million to th<;>: swap 
counterparties upon termination of the swaps. The related $4.8 million pretax loss is recorded in accumulated other 
comprehensive loss net of tax and is being amortized as an increase to interest expense over the first 10, 20 and 60 
semi-annual interest payments associated with the respective 2012 Coventry-related senior notes. 

In May 2012, we issued $250 million of 1.75% senior notes due in 2017 and $500 milliqn of 4.5% senior notes due 
in 2042 (collectively, the "2012 senior notes"), which provided us with cash proceeds of $720.4 million afier 
underwriting fees and other offering expenses, and being issued at a discount. Prior to issuing the 2012 senior notes 
we terminated two interes.t rate swaps related to the forecasted future issuance of fixed-rate debt and paid an 
aggregate of$7.5 million to the swap counterparties upon that termination. 

In 2012, we repurchased approximately $200 million of our outstanding senior notes and recorded a loss on that 
extinguistunent of long-term ~eb~ of $5 5.2 million ($84.9 n:tillio.n pretax) during 2012. 

During 2011, we repaid the $450 million aggregate principal amount of our 7 .875% senior notes due March 2011. 
We also issued $500 million of 4.125% senior notes due 2021.and used the majority of the proceeds to repay the 
entire $450 million aggregate principal amount of our 5.75% senior notes due June ?O 11. ·In August 2010, we 
issued $750 million of 3.9.5% senior notes due 2020 in anticipation of the 2011 scheduled mattirity of certain of our 
senior notes. 
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Dividends 
In February 2011, we announced that our Board increased our cash dividend to shareholders to $.15 per share and 
moved us to a quarterly dividend payment cycle. In December 2011, our Board increased our quarterly cash 
dividend to shareholders to $.175 per share. In November 2012, our Board increased our quarterly cash dividend to 
shareholders to $.20 per share. On February 19, 2013, our Board declared a cash dividend of $.20 per common 
share that will be paid on April 26, 2013>' to shareholde..S of record:atthe close of.business onAprii 11, 2013. i>rior 
to Febrnary 2011, our policy had been to pay an annual dividend of $.04 per share. During 2012 and 2011 our 
Board declared the following cash dividends: 

Dh:idend Amount Stockholders or Date Paid/ Total Dividends 

Date Declared Per Share Rec.ord Date Tobe Paid (MilliOJ!S) 

February 3, 2011 $ .IS April 14, 2011 April 29, 2011 $ 57.0 

May20, 2011 .. IS July 14, 2011 July 29, 2011 55.9 

September 23, 2011 .IS October 13, 2011 October 28, 2011 54.J 

December 2, 2011 :115 January lJ, 2012 January 27, 2012 61.2 

February 24, 201_2 . 175 April 12, 201~ . April 2~, 2012 60.8 

May 18, 2012 
. '. . ... . 

1u1y 12, 2012 'iuly i7, 201.2 .175 58.5 

September 28, 2012 .175 October II, 2012 October 26, 2012 58.6 

November 30, 2012 .20 January IO, 2013 January 25, 2013 65.5 

Declaration and payment of future dividends is at the discretion of our Board and may be adjusted as business needs 
or market conditions change. Prior to completion of the proposed Coventry acquisition, we are not pennitted to 
declare, set aside or pay any dividend or other distribution other than a regular 'cash dividend in the ordinary course 
of business consistent with past practice. Our dividend policy following the completion of the proposed acquisition 
will be determined by our Board. 

Revolving Credit ·Facilliy 
On March 27, 2012, we entered into an unsecured $1.5 billion five-year revolving credit agreement (the "Existing 
Credit Agreement") with several financial inst.itutiqns. The Existing Credit Agreement replaced our prior $1.5 
billion five-year revolving credit agreement which was due to expire on March 27, 2013. 

On September 24, 2012, and in connection with the proposed acquisition of Coventry, we entered into a First 
Amendment (the "First Amendment") to the Existing Credit Agreement and also entered into an Incremental 
Commitment Agreement (the "Incremental.Commitment", and together with the Fil'St Amendment and the Existing 
Credit Agreement, resulting in the "i;'acility"). The Facility is an unsecured $2.0 billion revQlving credit agreement. 
Upon our agreement with one or more financial institutions, we may expand the aggregate commitments under the 
Facility to a max,imurn of$2.5. billiqn. Tl:u~ Facility also provides for.the issuai:\.c~.ofup to ~2QO mill.ion ofl~tters of. 
credit at our request, which courit as usage of the available conimitments wider. the Facility. The Facility expires on 
March 27, 2017. 

Various interest rate options are available under the Facility. Any revolving borrowings mature on the termination 
date of the Facility. We pay facility fees on the Facility ranging from .070% to . l 50% per annum. depending upon 
our long-term senior unsecured debt rating. The facility fee was .100% at December 31, 2012. The Facility 
contains a financial covenant that requires us.to maintain a ratio of total debt to consolidate~ capitalization as of the 
end of each fiscal quarter at or below 0.5 to 1.0. for this purpose, consolidated capitalization equals the sum of 
total shareholders' equity, excluding any overfunded or underfunded status of our pension and OPEB plans and any 
net wirealized capital gains and losses, and total debt (as defined in the.Facility). We met this requirement at 
December 31, 2012 .. There were no amounts outstanding under the Facility, the Existing Credit Agreement, or the 
replaced five~year re"vofving credit agreement at any time during the year ended December 31, 2012. . 
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0th.er Liquidity Information 
From time to time, we use short-tenn commercial paper borrowings to address timing differences between cash 
receipts and disbursements. At December 31, 2012, we did not have any collUllercial paper outstanding. At 

.December 31, 2011, we had approximately $426 million commercial paper outstanding with a weighted average· 
interest rate of .38%. The maximum amount of commercial paper borrowings outstanding during 2012 was $721 
million. We expect to issue approximately $500 million of commercial paper in·2013 to finance a portion of the 
cash purchase price for the proposed Coventry- acquisition. 

Our debt to capital ratio (calculated as the sum of all short- and long-term debt outstanding ("total debt") divided by 
the sum of shareholders' equity plus total debt) was approximately 38% and 30% at December 31, 2012 and 2011, 
respectively. The ratio increased in 2012 primarily due to long-term debt financing activity during 2012, including 
issuance of the 2012 Coventry-related senior notes. At the completion of the proposed acquisition of Coventry, we 
project our debt to capital ratio will be approximately 40% following the issuance of approximately $500 million of 
commercial paper to partially finance the cash portion of the proposed acquisition. Following the announ_c.ement of 
the proposed acquisition of Coventry in August 2012, each of A.M. Best, Fitch and Moody's placed certain of our 
debt, financial strength and other credit ratings under review for possible downgrade. S&P has affirmed certain of 
our ratings and revised its outlook to stable from positive. Consistent with our expectations, Moody's has said it 
anticipates downgrading our long-tem1 debt and financial stren~h r~tings following the closing qf the proposed 
acquisition of Coventry. We intend to lower our debt to capital ratio to approximately 35% over two years 
following the completion of the proposed Coventry acquisition. We continually monitor existing and alternative 
financing sources to support our capital and liquidity needs, including, but not limited to, debt issuance, preferred or 
common stock issuance, reinsurance and pledging or selling of assets. 

Interest expense was $269 million, $247 million and $255 million for 2012, 2011and2010, respectively. The 
increase in interest expense during 2012 compared with 2011 was due to the higher average long-term debt levels 
as a result of the issuance of the 2012 senior notes in May 2012 and the 2012 Coventry-related seniornotes in 
Novem~er 2012. The decreas~ in interest expense during 2011 compared with 2010 was due to lower overall 
average long-tellil debt levels primarily as a result of the repayments of senior notes in 2011. 

In connection with the proposed Coventry acquisition, we expect to incur pretax transaction-related costs of 
approximately $120 million. In addition, we expect to record pretax integration-related costs of approximately 
$250 million to $300 million between 2013 and 2015. Pre-tax transaction and integration-related costs incurred in 
2012 were $32.6 million. 

Effective December 31, 20 l 0, our employees no longer earn future pension service credits in the Aetna Pension 
Plan (i.e., the plan was "frozen"). The Aetna Pension Plan will continue to operate and account balances will 
continue to earn annual interest credits. The decrease in our pension cost for 2012 and 2011 compared to 20 I 0 is 
primarily the result of freezing the Aetna Pension Plan. We expect our future pension expense to continue to be 
lower thari 2010. 

Our current funding strategy is to fund an amount at least equal to the minimum funding requirement as detennined 
under applicable regulatory requirements with consideration of factors such as the maximum tax deductibility of 
such amounts. In the fourth quarter of 2011, we elected.the 15 year amortization period for funding minimum 
required contributions which is allowed under the Preservation of Access to Care for Medicare Beneficiaries and 
Pension Relief Act of 2010. We do not have any mandatory contribution requirements for'2013; however, we may 
make a voluntary contribution of approximately $60 million to the Aetna Pension Plan in 2013. During both 2012 
and 2011, we made voluntary cash contributions of $60 million to the Aetna Pension Plan, and in 2010, we made a 
voluntary cash contributio!l of $505 million to the Aetna Pension Plan. 

Refer to Note 14 of Notes to Consolidated Financial Statements on page 120 for additional information on our . 
short-term arid long-term debt. 
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Contractual Obligations 
The following table summarizes certain estimated future obligations by period under our various contractual 
obligations at December 31, 2012, and does not include any indebtedness of Coventry. The table below does not 
include future payments of claims to health care provide~ or phannacies because certain terms .of these payments 
:ire not <le1erminable at December 31, 2012 (for example, the timing arid \·olume of future services provided under 
fee-for-service arrangements and future membership levels for capitated arrangements). We believe that funds from 
future operating cash flows, together with cash, investments and other funds available under the Facility or from 
public or private financing sources, will be sufficient to meet our existing commitments as well as our liquidity 
needs associated with future operations, including our strategic growth initiatives. 

(Millions) 

Long-tenn debt obligations, including interest . $ 

Operating lease obligations 

Purchase obligations 

·Other liabilities reflected· on our balance sheet:'Ol · 

Future policy benefits (l) 

Unpaid claims <2l 

Policyholders' funds !ll (JJ 

Other liabilities <4l 

Total $ 

2013 2014- 2015 

298.4 $ 594.l 

123.0 159.S 

157.0 204.4 

739.9 1,387.2 

620.7 481 .4 

1,276.9 90.9 

2,281.4 180.7 

S,497.3 s 3,098.2 

2016 - 2017 Thereafter Tota.I 

$ 2,021.0 $ 8,089.6 $ 11,003.1 

69.6 52.0. 404.1 

81.0 6.9 449.3 

J,I00.6 4,365.9 7,593.6 

329.2 736.3 2,167.6 

64.2 739.5 2,171.S 

92.7 220.3 2,775.1 

$ 3,758.3 $ 14,210.S $ 26,564.3 

lll Payments of other long-tenn liabilities exclude Separate Account liabilities of approximately $4.2 billion because these liabilities are 
supported by assets that are legally segregated and are not subject to claims that arise out of our busiryess. 

Cll Total payments of future policy benefits, unpaid claims and policyholders' funds include approximately $689.6 mill ion, $41.3 mill ion and 
$168, I million, respectively, of reserves for contracts subject to reinsurance. We expect the assuming reinsurance carrier to fund these 
obligations and have reflected these amounts as reinsurance recoverable assets on our consolidated balance sheet. 

ill Cus10111cr fonds associ~ted: with gi'oup life iuid health contracts 'o.f approximately' $288". i ~illion·hav~ been exduded from the table above 
b..:~ausc such funds may be used primarily at the customer's discretion 'to offset furure premiums and/or 'refunds, and the timing of the 
related cash flows cannot be detennined. Additionally, net unrealized capital gains on debt and equity securities supporting experience
rated products of$181.3 million, before tax, have been excluded from the table above. 

<•J Other liabilities in the table above include general expense accruals and other related payables and exclude the following: 
• Employee-related benefit obligations of SI .2 b.illion including our pension, other posrretirement and post-employment benefit 

obligations and certain deferred compensation amngements. These liabilities do not necessarily represent future cash payments 
we will be required to make, or such payment patterns cannot be de.termined. However, other long-tenn liabilities include 
expected benefit payments of approxima~ely $390. I million over the next ten years for our-nonqualified pension plan and our 
postretire.ment benefit plans, which we primarily fund when paid by the plans. 

• Deferred gains of $40.3 million which will be recognized in our earnings in the future in accordance with GAAP. 
• Net unrealized capital gains of$425.4 million, before tax, supporting discontinued products. 
• Minority interests of $69.4 million consisting of subsidiaries that we own less than I 00%. "(his amount does not represent future 

cash payments we will be required ti» make. . . . . . . 
• Other payables of$35.5 million. · 

Restrictions on Certain Payments 
In addition to general state law restrictions on payments of dividends and other distributions to shareholders 
applicable to all corporations, H1\.10s and insurance companies are subject to further regulations that, among.other 
things, may require those companies to maintain certain levels of equity (referred to as surplus) and restrict the 
amount of dividends and other distributions that may be paid to their equity holders. These regulations are not 
directly applicable to Aetna as a holding company, since Aetna is not an HMO or an insurance company. Th_e 
additional regulations applicable to our HMO and insura51ce company subsidiaries are not expected to affect our 
ability to service our debt, meet our other financing obligations or pay dividends, or the ability of any of our 
subsidinries to service other financing obligations, if ~:ny. Underregulatory·requirements, at Dece;:mber 3 I , 2012, 
the amount of dividends that our insurance and HMO subsidiaries could pay to Aetna without prior approval by 
regulatory authorities was approximately $1.6 billion in the aggregate. 
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We maintain capital levels in our operating subsidiaries at or above targeted and/or required capital levels and 
dividend amollllts in.excess of these levels to meet our liquidity requirements, including the payment of interest on 
debt and shareholder dividends. In addition, at our discretion, we use these funds for other purposes such as 
funding share and debt repurchase programs, investments in new businesses and other purposes we collSider 
advisable. 

At December 31, 2012, we held investments of approximately $929.2 million related to the conversion of an 
existing group.annuity contrac~ froma participating to.a non-participating contract, which are included in our total 
investments of the Large Case Pensions segment supporting non-experience-rated products. These investments are 
legally segregated and are not subject to claims that arise out of our business and only support Aetna'S future policy 
benefit obligations under that group annuity contract. Refer to Notes 2 and 19 of Notes to Consolidated Financial 
Statements beginning on page 82 and 128 for additional information. 

Off-Balance Sheet Arrangements 
We do riot have any guarantees or other off7balance sheet arrangements that we believe, based on historical 
experience and current business plans, are reasonably likely to have a material impact on our current or future 
operating results, financial condition or cash flows. Refer to Notes 8 and 18 of Notes to Consolidated Financial 
Statements beginning on page 95 and 124, respectively, for additional detail of our variable interest entities and 
guarantee arrangements, respectively, at December 31, 2012. · · · 

Solvency Regulation 
The National Association of lnsurance Commissioners (the "NAIC") utilizes risk-based capital ("RBC") standards 
for insurance companies that are designed to identify weakly-capitalized companies by comparing each company's 
adjusted surph1s to its required suq)ius (the "RBC Ratio"). The RBC Ratio is designeci to reflect the risk profile of 
insurance companies. Within certain ratio ranges, regulators have increasing authority to take action as the RBC 
Ratio decreases. There are four !eve.ls of regulatory action, ranging from requiring an insurer to submit a 
comprehensive financial plan for increasing its RBC to the state insurance commissioner to requiring the state 
insurance commissioner to place the insurer under regulatory control. At December 31, 2012, the RBC Ratio of 
each of our primary insurance subsidiaries was above the level that would require regulatory action. The RBC 
framework described above for insurers ·has been extended by the NAIC to health organizations, including HM Os. · 
Although not all states had adopted these rules at" December 31, 2012, at that date, each of our active HM Os had a 
surplus that exceeded either the applicable state net worth requirements or, where adopted, the levels that would 
require regulatory action under the NAIC's'RBC rules. External rating agencies use their own RBC standards when 
they determine a company's rating. 

CRITICAL ACCOUNTING ESTIMATES 

We prepare our consolidated financial statements in accordance with GAAP. The application of GAAP requires 
management to make estimates and assumptions that affect our consolidated financial statements and related notes. 
The accounting estimates described below are those we consider critical in preparing our consolidated finan,cial . 
statements. We use irifonnation available to us at the time the estimates are made; however, as'described below, 
these estimates could change materially if different information or assumptions were used. Also, these estimates 
may not ultimately reflect the actual amounts of the final transactions that occur. 

Health Care Costs Payable 
Approximately 90% of health care costs payable are estimates of the ultimate cost of claims that have been incwred 
but not yet reported to us and of those which have been reported to us but not yet paid (collectively "IBNR") ac boch 
December 31, 2012 and 2011. The remainder of health care costs payable is primarily comprised of pharmacy and 
capitation payables and accruals for state assessments. We develop.our estimate of ffiNR using actuarial principles 
and assumptions that consider numerous factors. Of those factors, we consider the analysis of historical and 
projected claim payment patterns (inCluding claims submission and processing patterns) and the assumed health 
care cost trend rate to be.the most critical assuniptions. lri d.eveloping our estirriate of iBNR, we·.consistently apply 
these acniarial principles and assumptions each period, with consideration to the variability of related factors. 
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We analyze historical claim payment patterns by comparing claim incurred dates (i.e., the date services were 
provided) to claim payment dates to estimate "completion factors." We estimate completion factors by aggregating 
claim data based on the month of service and month of claim payment and estimating the percentage of.claims 
incurred for a given month that are complete by each month thereafter. For any given mqnth, substantially all · 
claims are paid within six m1;mths of the date of service, but it can take up to 48 months or longer before all of the 
claims are completely resolved and paid. These historically-derived completion factors are then applied to claims 
paid through the financial statement date to estimate the ultimate claim cost for a given month's incurred claim 
activity. The difference between the·estim~ted ultimate claim cost and the cl~irhs paid through the financial 
statement date represents our estimate of claims remaining to be paid as of the financial statement date and is 
included in our health care costs payable. We use completion factors predominantly to estimate reserves for claims 
with claim incurred dates greater than three months prior to the financial statement date. The completion factors we 
use reflect judgments and possible adjustments based on data such as claim inventory levels, claim submission and 
processing patlems and, to a lesser extent, other factors such as changes in health care cost trend rates, changes in 
membership and changes in product mix. If claims are submitted or processed on a faster (slower) pace than prior 
periods, the actual claims may be more (less) complete than originally estimated using our completion factors; 
which may result in reserves that are higher (lower) than the ultimate cost of claims. 

Because claims incurred within three months prior to the financial statement date are less mature, we use a 
combination of historically-derived completion factors and the assumed health care cost trend rate to estimate the 
ultimate cost of claims incurred for these months.' We place a greater emphasis on the assumed health care cost 
trend rate for the most recent claim incurred dates as these months may be influenced by seasonal patterns and 
chang.es in membership and product mix. 

Our health care cost trend rate is affected by changes in per member utilization of medical ser\rices as well as 
changes in the unit ~ost of such services. Many factors influence the health care cost trend rate, including our 
ability to manage health care costs through undetwritiilg criteria, p'roduct de.sign, negotiation Offavorable ·provider 
contracts and medical management programs. The aging of the population and other demographic characteristics, 
advances in medical technology and other factors continue to contribute to rising per member utilization and unit 
costs. Changes in health care practices, inflation, new technologies, increases in the cost of prescription drugs, 
direct~to-consumer marketing by phannaceutical companies, clusters of high-cost cases, claim interisity, changes in 
the regulatory environment, health care provider or member fraud and numerous other factors also contribute to the 
cost of health care and our health care cost trend rate. 

For each reporting period, we use an extensive degree of judgment in the process of estimating our health care costs 
payable, and as a result, considerable variability and uncertainty is inherent in such estimates; and the adequacy of 
such estimates is highly sensitive to changes in assumed completion factors and the assumed health care cost trend 
rates. For each reporting period we recognize our best estimate of health care costs payable considering the 
potential volatility in assumed completion factors and health care cost trend rates, as well as other factors. We 
believe our estimate of health care costs payable is reasonable and adequate to cover our obligations at December 
31, 2012; however, actual claim payments may differ from our estimates. A worsening (or improvement) ofour 
health care cost trend rates or changes in completion factors from those that we assumed in estimating health care 
costs payable at December 31, 2012 would cause these estimates to change in the near tenn, and such a change 
could be material. · 

Each quarter, we re-examine previously established health care costs payable estimates based on acrual claim 
payments for prior periods and other changes in facts and circumstances. Given the extensive degree of judgment 
in this estimate, it is possible that our estimates of health care costs payable could develop either favorably (that is, 
our actual health care ·costs for the period were less thail we· estimated) or tinfav6rably. ·The changes in our estimate 
of health care costs payable may relate to a prior quarter, prior year or earlier periods. As reported in the 
rollforward of our health care costs payable in Note 6 of our Notes to Consolidated Financial Statements on page 
93, our prior year estimates of health care costs payable decreased by approximately $147 million, $394 million and 
$326 million in 2012, 2011 and 20 I 0, respectively. These reductions were offset by estimated current year health 
care costs when we established our estimate of current period health care costs payable. Our reserving practice is to 
consistently recognize the acruarial best estimate of our ultimate liability for health care costs payable. When 
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significant decreases (increases) in prior periods' health care cost estimates have occurred that we believe have 
significantly impacted our current period operating results, we have.disclosed that amount as favorable 
(unfavorable) development of prior-periods' or prior-years' health care cost estimates. There was no significant 
development of prior-years' health care cost estimates during 2012. In 2011,' we had approximately $207 million 
pretax of favorable development of prior-years' health care cost estimates that primarily resulted from lower than 
projected paid claims in the first half of 201 J for claims incurred in the latter half of 20 l 0 caused by lower than 
projected utilization of medical services. In 2010, we had approximately $118 1nillion pretax of favorable 
development of prior-years' health· care cost estimates that primarily resulted from lower than projected paid claims 
in the first half of20 I 0 for claims incurred in the latter part of2009 caused by lower than projected utilization of 
medical services driven by the abatement ofHlNl and other flu, among other factors. 

During 2012 and 2011, we observed an increase in our completion factors relative to those assumed at the prior year 
end. After considering the claims paid in 2012 and 2011 with dates of service prior to the fourth quarter of the 
previous year, we observed the assumed weighted average completion factors were io and 55 basis points higher, 
respectively, than previously estimated, resulting in a decrease of approximately $40 million in 2012 and $94 
million in 2011 in health care costs payable that related to the prior year. We have considered the pattern of changes 
in our completion factors when determining the completion factors used in our estimates of IBNR at December 31, 
2012. However, based on our historical claim experience, it is reasonably possible that our estimated weighted 
average completion factor may vary by plus or minus 40 basis points from our assumed rates, which could impact 
health care costs paya:bie by approximately plus or minus $69 million pretax. ·· 

Also during 2012 and 2011, we observed that our health care cost trend rates for claims with claim incurred dates of 
three months or less before the financial statement date were lower than previously estimated. Specifically, after 
considering the claims paid in 2012 and 2011 with claim incurred dat_es for the fourth quarter of the previous year, 
we observed health care cost trend rates that were approximately 3.3% and 6.2%, respectively, lower than 
previously estimated, resulting in a reduction of approximately $107 million in-2012 and $300 million in 2011 in 
health care costs payable that related to the prior year. 

We consider historical health care cost trend rates together with our knowledge of recent events that may impact 
current trends when developing our estimates of current health care cost trend rates. When establishing our reserves 
at December 31, 2012, we increased our assumed health care cost trend rates for the most recent three months by 
4.5% from health care cost trend rates recently observed. However, based on our historical claim experience, it is 
reasonably possible that our estimated health care cost trend rates may vary by plus or minus 3.5% from our 
assumed rates, which could impact health care costs payable by approximately plus or minus $176 million pretax. 

Health care costs payable as of December 31, 2012 and 2011 consisted of the following products: · 

(Millions) 2012 2011 

Commercial s 2,298.9 $ 2,046.9 

Medicare 465.2 444.8 

Medicaid 228.4 183.8 
Total health care costs payable . . ~- . 2,992.S $ 2,675.5 . 

Other Insurance Liabilities 
We establish insurance liabilities other than h~alth care costs payable for benefit claims primarily related to our 
Gtoup Insurance segment. We refer to these liabilities as other insurance liabilities. These liabilities primarily 
relate to our life, disabilitY and long-tenn care products. 
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Life and Disability 
The.liabilities for ou_t.life and di_sability products reflect benefit claims that.have been_-rep_orted to us but not-yet ·. 
paid, estimates of claims that have been incurred but not yet reported to us, and futwe policy benefits earned under 
insurance contracts. We develop these reserves and the related benefit expenses using actuarial principles and 
assumptions that consider, among ot~er things, discount, resolution and mortality rates. Completion factors are also 
evaluated when estimating our reserves for claims incurred but not yet reported for life products. We also consider 
the benefit payments from the U.S. Social Security Administration for which our disability members may be 
eligible and which may offset our liability for dis~bility claims (this is known as the Social Security offset). Each 
period. we estimate these factors, to the extept relevant, based primarily on historical data, and use these estimates 
to detennine the assumptions underlying our reserve calculations. Given the extensive degree of judgment and 
uncertainty used in developing these estimates, it is possible that our estimates could develop either favorably or 
unfavorably. .. . 
The discount rate is the interest rate at which future benefit cash flows are discounted to determine the present value 
of those cash flows. The discoliilt ·rate we seleet is a critical estimate, because higher discount rates result in lower 
reserves. We determine the discoUllt rate base~ on the current and estimated future yi_eJd of the asset portfolio 
supporting our life and disability reseiVes. If the discount rate we select in estimating our reserves is lower (higher) 
than our actual future portfolio returns, our reserve$ may be higher (lower) th;m necessary. Our discount rates for 
life waiver of premiums and long-term disability re~erves at December 31, 20 J 2 were consistent with the rates used 
at December 31, 2011 and 20 l 0. Based on our historical experience, it is reasonably possible that the assumed 
discount rates for our life and disability reserves may vary by plus or minus one-half percentage point from year to 
year. A one-half percentage point decrease in the discount rates selected for both our life and disability reserves 
would have increased current and future life and disability benefit costs by approximately $38 million pretax for 
2012. . ,• .. .. . . . .... . .. ·. . ... • . .. 

For d·isability claims and a portion of our life claims, we must estimate the timing of benefit payments, which takes 
into consideration the maximum benefit period and the probabilities of recovery (i._e. , recovery tate) or death (i.e., 
mortality rate) of the memb~r. Benefit payments may also be affected by a change in employment statUs of a 
disabled member, for example, if the mef!1ber returns to work on a part-time basis. Estimating ·the recovery and 
mortality rates of our members is complex. Our actuaries evaluate our current and historical claim patterns, the 
Liming and amount of any-Social Security· offset (for disability only), as well as other factors including the relative 
ages of covered members and the duration of each member's disability when developing these a5sumptions. For 
disability reserves, if our actual recovery and mortality rates are lower (hlgher) than our estimates, our reserves will 
be lower (higher) than required to coyer 'future disability benefit paym~nts. For certain: l_ife reserves, if the actual 
recov'ery rates are lower (higher) than our estimates or the acttial mortality' rates are higher (lower) than our 
estimates, our reserves will be lower (higher) than required to cover future life benefit payments. We use standard 
industry tables and our historical claim experience to develop our estimated reco·vefy and mortality rates. Claim 
reserves for our disability and life products are sensitive to these assuinptions. Our historical experience has been 
that our recovery or mortality rates for our life and disability reserves vary by less than ten percent during the 
course of a year. A ten percent less (more) favorable assumption for our recovery or mortality rates would have 
increased (decreased) current and future life.and disab_ility benefit ~osts by approximately $61. million pretax for 
2012. When establishing our reserves at December 31, 2012, we have adjusted o:ur estimates of these rates based 
on recent experience. 

We estimate our reserve for claims incllrred .but not. yet reported to. us for life products largely based on complt:tion 
factors. The completion' factors we uSe are.based on our historical experience' and reflectjudgments and possible 
adjustments based on data such as claim inventory levels, claim payment patterns, changes in business volume and 
·other factors . . If claims are submitted or processed on a faster (slower) pace than historical periods, the actual 
claims may be more (less) complete than originally estimated using our completion factors, which may result in 
reserves that are higher (lower) than required to cover future life benefit payments. At December 31, 2012, we held 
approximately $202 million in reserves for life claims incurred but not yet reported to us. 
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long-term Care 
We established reserves for future policy benefits for the long-term care products we issued based on the presen~ 
value of estimated future benefit payments less the present value of estimated future net premiums. In establishing 
this reserve, we evaluated assumptions about mortality, morbidity, lapse rates and the rate at which new claims 
would be submitted to us. We estimated the future policy benefits reserve for long-term care products using these 
assumptions and actuarial principles. For long-term care insurance contracts, we use our original assumptions 
throughout the life of the policy and do not subsequently modify them unless we deem the rese_rves to be 
inadequate. A portion of our reserves for long-term care products also· reflect our estimates relating to future 
payments to members currently receiving benefits. These reserves are estimated primarily using recovery and 
mortality rates, as described above. 

Premium Deficiency Reserves on our Health Care and Group Insurance products 
We recognize a premium deficiency loss when it is probable that expected future health care costs or expected 
future policy benefit costs will exceed our existing reserves plus anticipated future premiums and reinsurance 
recoveries. Anticipated investment income is considered in the calculation of expected losses for certain contracts. 
Any such reserves established would nonnally cover expected losses until the next policy renewal dates for the 
related policies. We did not have any premium deficiency reserves for our Health Care or Group Insurance business 
at December 31, 2012 or 2011. 

Lnrge Case.Pensions [)iscontinued Produc.ts Reserv~ 
We discontinued certain Large Case Pensions products in 1993 and established a reserve to cover iosses expected 
during the run-off period. Since 1993, we have made several adjustments resulting in a reduction to this reserve 
that have increased our net income. These adjustments occurred primarily because our investment experience as 
well as our mortality and retirement experience have been better than the experience we projected at the time we 
discontinued the products: There was no release of this reserve in 2012, 2011 or 2010. There c·an be no assurance 
that adjustments to the.discontinued products reserve will occur in the future or that they will increase net income. 
Future adjustments could positively or negatively impact our net income. 

Recoverability of Goodwill and Other Acquired Intangible Assets 
We have made acquisitions that included a significant amount of goodwill and other intangible assets. Goodwill is 
subject to an annual (or l,U'lder certain circumstances more frequent) impairm~nt test. based on its _estimated fair . 
value. Other intangible assets that meet certain criteria are amortized over their useful lives, except for the 
valuation of business acquired which amortizes in proportion to estimated premiums over the expected life of the 
acquired contracts, and are also subject to a periodic impairment test. For these impairment evaluations, we use an 
implied fair value approach, which uses a discounted cash flow analysis and other valuation methodologies. These 
impainnent evaluations use many assumptions and estimates· in detennining an impainnent loss, including certain 
assumptions and estimates related to future earnings. If we do not ach.iev~ our earnings objectives, the assumptions 
and estimate~ ui;iderlying these impainnent eval_uations could be adyersely affected, which could result in an as.set . 
impainnent charge that would negatively impact our operating results. There were no impainnent losses recognized 
in any of the three years ended December 31, 2012 . 

. l\1easure~~nt of Defi~e~ Bene~t P~nsi~~. and Ot~erPostrctirement Bene(it Plans.· 
We sponsor defined benefit pension ("pension") and OPEB plans for our employees and retirees. Effective 
December 31, 2010, our employees no longer earn future pension service credits in the Aetna Pension Plan, 
although the Aetna Pension Plan will continue to operate and account balances will continue to earn annual interest 
credits. . . 

Major assumptions used in the accounting for our defined benefit plans include the expected return on plan assets 
and the discount rate. We select our assumptions based on our infonnation and market indicators, and we evaluate 
our assumptions at each annual measurement date (December 31, for each year presented). A change in any of our 
assumptions would have an effect on our pension and OPEB plan costs. A discussion of our assump.tions used ·to 
determine the expected return on plan assets can be found in Note 11 of Notes to Consolidated Financial Sta~ements 
beginning on page 107. 
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The. discount rates we used in ac£ounting for our pension and OPEB plans were calculate.d·using a yield curv~ as of · 
our annual° measurement.date. The yield curve consisted of a series of individual discount rates, with each discount 
rate corresponding "to a single point in time, based on high-quality bonds (that is, bonds with an average rating of 
AA based on ratings from Standard and Poor's and Fitch Ratings, and the equivalent ratings from Moody's Investors 
Service). We project the·benefits expected to be paid from each plan at each point in the future based on each 
partiCipant's current service (but reflecting expected future pay increases). These projected benefit payments are 
then discounted to the measurement date using the corresponding rate from the yield curve. A lower discount rate 
increases the present value of benefit obligations and increases benefit income. In 2012, we decreased our weighted 
average discount rate to 4.17% and 3.94% for our pension and OPEB plans, respectively, from 4.98% and 4.78%, 
respectively, at the previous measurement date in 2011. A one-percentage point decrease in the. assumed discount 
rate would decrease our annual pension c.osts by approximately $5 mmion after-tax and would have a negligible 
effect on our annual OPEB costs. · ·· ·: · ... · · 

At December 31, 2012, our pension and OPEB plans had aggregate actuarial losses of $2.9 billion. Accumulated 
actuarial losses are primarily due to investment losses in 2008 and higher liabilities caused by lower discount rates 
used to detennine the present value of future plan obligations. The accumulated actuarial loss is amortized over the 
expected life of pension plan participants (estimated to be up to 32 years at December 31 , 2012 for the Aetna 
Pension Plan) and the expected life of OPEB plan participants (estimated to be up to 16 years at December 31, 
20 J 2) to the extent the loss is outside of a corridor established in accordance with GAAP. The corridor is. 
established based on the greater of I 0% of the plan assets or 10% of the projected benefit obligation. At December 
31, 2012, $2.2 billion of the actuarial loss was outside of the corridor, which will result in amortization of 
approximately $50 million after-tax in our 2013 pension and OPEB expense . .. . 

The ex·pected return on plan assets and discoWlt rate assumptions discussed above impacted the reported net 
periodic benefit costs and benefit obligations of our pension and OPEB plans, but did not impact t.he required 
contributions to these plans, if any. Minimum funding requirements for the Aetna Pension Plan were met in 2012 

· and 2011, ai1d we were not required to make cash contributions for either of.those years. However, in each of 2012 
and 2011, we made $60 million in vollUltary cash contributions to the Aetna Pension Plan. Our non-qualified 
supplemental pension plan and OPEB plans do not have minimum funding requirements. 

Refer to Note 11 of Notes to Consolidated Financial Statements beginning on page 107 for additional information 
on our defined benefit pension and other postretirement benefit plans. 

Other-Than-Temporary Impairmerit of Debt Securities 
We regularly review our debt securities to detennine whether a decline in fair value below the carrying value is 
other than temporary. If a decline in fair value is considered other than temporary, th.e cost basis or·carrying amount 
of the debt security is Written down. The write-down is then bifurcated into its credit and non-credit related 
components. The credit-related component is included in our operating results. The non-credit related component is 
included in other comprehensive income if we do not intend to sell the debt security and is included in our operating 
results if we intend to sell the debt security. We analyze all facts and circumstances we believe are relevant for each 
investment when performing this analysis, in accordance with applicable accounting guidance promulgated by the 
Financial Accounting Standards Board and the U.S. Securities and Exchange Commission (the "SEC"). 

Among the factors we consider in evaluating whether a decline. is other-th~-temporary are whethe_r the dee.line in 
fair value results from a' change·~n the qualify.ofthe debt secmity itself, v.ihether the ·a~dhie results from a. . 
downward movement in the market as a whole, and·the prospects for realizing the carrying value of the debt 
security based on the investment's current and short-term prospects for recovery. For unrealized losses determined 
to be the result of market conditions (for example, increasing interest rates and volatility due to conditions in the 
overall market) or industry-related events, we detennine whether we intend to sell the debt security or if it is more 
likely than not that we will be required to. sell the debt security before recovery of its cost basis. If either case is 
true, we recognize an other-than-temporary impairment, and the cost basis/carrying amount of the debt security is 
written down to fair value. 
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Debt securities in an unrealized loss position for which we believe ~~ will ~ot recover the amo~i~ed c~st due to the 
quality of the debt security or the credit-worthiness of the iss~er are categorized as· credit-related OTTI. 

The risks inherent in assessing the impairment of a debt security include the risk that market factors may differ from 
our projections and the risk that facts and cii"cumstances factored into our assessment may change with the passage 
oJ time. Unexpected changes to market factors and circumstances that were not present in past reporting periods 
are among the factors that may result in a current period decision to sell debt securities that were not impaired in 
prior reporting periods. 

~evenue Recognition and Allowance for Estimated Terminations and Oncollectible Accounts 
Our revenue is principally derived from premiums and fees billed to customers in the Health Care and Group 
lnsurance businesses. In Health Care, revenue is recognized based on customer billings, which reflect contracted 
rates per employee and the number of covered employees recorded in our records at the time the billings are 
prepared. Billings are generally sent m.onthly for coverage during the following month. In Group Insurance, 
premium for group life and disability products is recognized as revenue, net of.allowances for uncollectible 
accounts, over the tenn of coverage. Amounts received before the period of coverage begins ·are recorded as 
unearned premiums. 

Health Care billings may be subsequently adjusted to reflect enrollment changes due to terrnin~tions or other 
factors. These adjustments are known as retroactivity adjustments. In each period, we estimate the amount of 
futute retroactivity and adjust the recorded revenue accordingly. In each period, we also estimate the amount of 
u~1collectible receivables and establish an allowance for uncollectible amounts .. We base such estimates on 
historical trends, premiums billed, the amount of contract renewal activity during the period and other relevant 
infonnation. As information regarding actual retroactivity and uncollectible amounts becomes known, we refine 
om estimates. and record any required adjustments to revenues in the period they arise. A significant difference in 
the actual level of retrciactivity or uncollectible amounts when compared to our estimated levels would have a 
sigriificant effect on Health Care's operating results. · 

Beginning in 2011, premium revenue subjectto the minimum MLR rebate requirements of Health Care Refonn was 
recorded net of the estimated minimum MLR rebates for the current calendar year. We estimate the minimum MLR 
rebates by projecting MLRs for the individual, small group and large group markets, as defined by Health Care 
Reform, for each state in which each of our insurance entities operate. The claims arid premiums used in estimating 
such rebates are modified for certain adjustments allowed by Health Care Reform and include a statistical 
credibility adjustment for those states with a number of members that is not statistically credible. 

NEW ACCOUNTING STANDARDS 
Refer to Note 2 of Notes to Consolidated Financial Statements, beginning on page 82, for a discussion ofrecently 
issued accounting standards. 

REGULATORY ENVIRONMENT 

General 
Our operations are subject to comprehensive United States federal, state and Local and comparable multiple levels 
of international regulation in the jurisdictions in which we do business. The laws and rules governing our business 
and interpretations 'of those la

0

WS and rule's continue to ex'pand and become mc>re restrictive each year and are 
subject to frequent change. Health Care Reform has made and will continue to make extensive changes to the U.S. 
health care system and significantly increases the regulation· of our business. There also continues to be a 
.heightened review by federal, state and international regulators of the health and related benefits industry's business 
and reporting practices. 
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We must obtain and maintain ·regulatory approvals to price and market many of our products. Supervisory agencies, 
including CMS, and the Center for Consumer Information and Insurance Oversight ("CCIIO"), as well as state 
health, insurance, managed care and Medicaid departments and state boards of pharmacy have broad authority to 
take one or more of the following actions: 

Grant, suspend and revoke our licenses to transact business; 
Suspend or exclude us from participation in government programs; 
Susperd or limit our authority to market products; 
Regulate many aspects of the products and services we offer, including the pricing and underwriting of such 
produets and services; 
Audit us and our perfonnance of our contracts; 

• Assess damages, fines and/or penalties; 
Terminate our contract with the a·gency; 
Impose retroactive adjllStments to premiums and require us to pay refunds to membe'rs; 
Restrict our ability to conduct acquisitions or dispositions; 
Monitor our solvency and reserve adequacy; 
Regulate our investment"activities on the basis of quality, diversification and other quantitative criteria; and/ 
or 
Beginning in 2014, exciude our plans from participating in Insurance Exchanges if they are deemed to have 
·a history of "unreasonable" premium rate increases or fail to meet other criteria set by HHS or the 
applicable state. . 

Our operations,. current ~nd past busirieSs practices, cu.rrent 'arid. past contrac.ts; and accounts and· other books and 
records are subject to routine, regular and special investigations, audits, examinations and reviews by these agencies 
as well as state attorneys general and offices of inspector general, the Office of the Inspector General (the "OIG"), 
the Office of Personnel Management (the "OPM"), the U~S. Department of Health and Human Services ("HHS"), 
the U.S. Department of·the Treasury ("Treasury"), the U.S. Department·of Labor ("DOL"), the U.S. Food and Drug 
AJminisu·ation (the "FDA") and other state and federal.government authorities: In addition, from time to time we 
receive, and expect to continue to receive; subpo·enas and other requests for information from CMS, HHS, various 
state insurance and health care regulatory authorities, state attorneys general and offices of inspector general, the 
CCIIO, the OIG, the OPM; the DOL, committees, subcommittees and members of the U.S. Congress, the U.S. 
Department of Justice (the "DOJ"), the U.S. Federal Trade Commission (the "FTC"), U.S. attorneys and other state, 
federal and international govei;nmental.authorities regarding, among other things, certain of our business . 
practices~ For exarnpie, certain of ofil businesses have been reviewed. or are currently under .review .for, among 
other things, compiiance with coding and other requirements under the Medicare risk adjusbnent model. These 
government actions may, among other things, prevent or delay us from implementing planned.premium rate 
increases and have resulted, and may result in restrictions on our business, changes to or clarifications of our 
business practiees, retroactive adjustments to premiums, refunds to members, payments under policies prior to those 
payments being due under the terms,of the policy, assessments of damages, civil or criminal fines or penalties 
(including under the federal false claims act (the "False Claims Act")), or oilier sanctions, including the possible 
loss of licensure or suspension or exclusion from participation in government programs. 

Health Care Reform, enacted in March 20 I 0, has changed and will continue to make broad-based changes to the 
U.S. health care system which could significantly affect.the U.S. economy and we expect will continue to 
significantly impact our business operations and financial results,· includmg our pricing and medical benefit ratios. 
Health Care Reform presents us with new business opportunities, but also with new financial and regulatory 
challenges. It is reasonably possible that Health Care Reform, in the aggregate, could have a material adverse effect 
on our business operations and financial results. 

Key components of the legislation will continue to be phased in over the next several years, with the most 
significant changes during that time due to occur in 2014, including health insurance exchanges (also known as 
health insurance marketplaces) ("Insurance Exchanges"), Medicare minimum medical loss ratios ("lvfLRs"), the 
individual coverage mandate, guaranteed issue, rating limits in the.individual and small group markets, and new 
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industry~wi.de fees, assessments. and taxes. We are dedicati:ng and will continue to be required to dedicate material 
resources and incur material expenses du~ing that time to implement and comply with Health Care Refonn as well 
as state level health care reform. While the federal government has issued a number of regulations implementing 
Health Care Reform, many significant parts of Health Care Refonn, including aspects of Insurance Exchanges, 
Medicaid expansion, the scope of"essential health benefits", employer penalties, assessments, taxes and fees, 
community rating, reinsurance, risk transfer, risk adjustment and the implementation of Medicare minimum MLRs, 
require further guidance and clarification at the federal level and/or in the form of regulations and actions by state · 
legislatures to implement the law. As a result, many of the impacts of Health Care Refonn will not be known for 
several yeats, and given the inherent difficulty of foreseeing how individuals and businesses will respond to the 
choices afforded them by Health Care Reform, we cannot predict the full effect Health Care Reform will have on 
us. 

On June 28, 2012, the U.S. Supreme Court generally upheld the constitutionality of Health Care Reform. However, 
federa,I budget negotiations, pending efforts in the .lJ.S. Congress to amend or restrict funding for various aspects of 

Health Care Reform and the possibility of additional litigation challenging aspects of the law continue to create 
uncertainty about the ultimate impact of Health Care Reform. fo addition, the federal and state goveniments 
continue to enact and seriously consider many other broad-based legislative and regulatory proposals that have 
impacted ot could materially impact various aspects of the health care system. We cannot predict whether pending 
or future federal or state legislation or court proceedings will change various aspects of the health care system or 
Health Care Reform or the impact those changes will have' on our business operations or financial results, but the 
effect could be materially adverse. 

The expansion of health care coverage contemplated by Health Care Reform will be funded in part by significant 
fees, assessments and taxes on us and other health insurers, health plans and other market participants and 
individuals beginning in 2014, as well as reductions to the reimbursements we and other health plans are paid by the 
federal government for our Medicare members, among other sources. While not all-inclusive, the following are 
some of the key provisions-of Health Care Refonn (assuming it continues to be implemented in its current fonn). 
We continue to evaluate these provisions and the related regulations and regulatory guidance to determine the 
impact that they will have on our business operations and financial results: 

The elimination of the remaining specified lifetime maximum and minimum annual coverage limits by 
2014. 
The application of"essential health benefits" requirements to individual and small group customers in 
2014. .· 
Closure of the gap in coverage for Medicare Part D prescription drug coverage (the so-called-.'donut hole") 
which began to close in 2010 and will incrementally close until the coverage gap is eliminated in 2020. 
Required minimum MLRs for insured plans of 85% for large group customers and 80% for the individual 
and small group customers, which began January l, 2011, with rebates issued to policyholders for the 
amount under the minimum, which began in mid•2012. Required minimum MLRs for Medicare Advantage 

and possibly Medicare Part D plans of .85% beginning with the 2014 contract year, with rebates for amounts 
under the m.inimurn MLR and contract penalties for ongofog failure to achieve minimtim MI.Rs. In the 
aggregate, these minimum MLR requirements limit the level of margin we can earn in our Commercial 
Insured and Medicare lnsured business while leaving us exposed to medical costs that are higher than those 
reflected in our pricing. .. . _ · _ . . . . 
Enhanced premium rate review and°ciiscl~stire processes by states and HHS. HHS has ·issued a final rule 
pro.viding that states that have "effective review processes" will perform rate reviews, and HHS will 
perfonn reviews in all other states. Although HHS has determined that a significant majority of states have 
an effective review process, HHS's final rule does not replace the current state.premium rate approval 
process. Instead it adds analysis and disclosure related to reasonableness of premiwn rate increases to. the 
state process. The federal rate review requirements which may impact state approval and further limit, delay 
or otherwise affect our ability to price for the risk we assume. 
Freezing 2011 Medicare Advantage payment rafes fo~ payments to us at 2010 levels, with additional 
reductions (we and other plans will ultimately receive a range of95% of Medicare fee-for-service rates in . . 
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high cost areas to l 15% of Medicare fee-for-s~"rvice rates in iow cost areas) o~~r a tW~- to s ix-year.period 
which began in 2012 based on regionally-adjusted benchmarks and the linking of Medicare Advantage 
payments to a plan's CMS quality performance rating or "star rating." 
Non-deductibility of compensation of employees and certain other persons in excess of $500,000 effective 
ii1 2013, for compensation earned after 2009. This increased our federal income taxes beginning in 2010 
and will continue to cause an increase in our federal income taxes in future years. 
The imposition on us and other health insurers, health plans and other market participants of significant 
fees, assessments and taxes, including an annual non-deductible industry-wide $8 billion health insurer fee 
beginning in 2014 and growing to $14.3 ·billion by 2018 and increasing annually thereafter, and industry
wide reinsurance assessments of$12 billion, $8·billion and $5 billion iri 2014, 2015 and 2016, respectively. 
The health insurer fee and reins.urap_ce ass~ssment will _be first paid. and expensed ii:t 2014; however because 
our policies are annual, related premium increases resulting from this fee and this assessment for 2013 
policies that have coverage into 2014 will increase the amount of premium recognized in 2013. Our 
effective income tax rate will increase significantly in 2014 as a result of the non-deductibility of the health 
insurer fee. 
Multiple insurance reforms beginning in 2014, including rating limits and minimum benefit requirements, 
guaranteed issue and renewability of coverage in the individual and group markets,"elimination of pre
existing conditions exclusions for all enrollees, elimination of annual limits on the dollar value of coverage, 
and a prohibition on eligibility waiting periods beyond 90 days. For example, beginning in 2014; Health 
Care Refonn prohibits health insurers from using health status and gender in the determination of 
appropriate small group and individual premiums and limits the impact of age and tobacco use on that 
detennination. These changes will likely have.a significant impact on many indiyidual and small group 
customers and could lead to adverse selection in the marketplace. 
Insurance Exchanges for the individual and small group markets, which are scheduled to be operational in 
2014, with enrollment processes scheduled to commence in October 2013. Throughout 2011and2012, 
I-Ir-IS and other federal agendes 'issued several major proposed and certain final regulations governing state 
establishment of Insurance Exchanges, federal roles in Insurance Exchange administration, and rules 
applicable to insl,lrers and other stakeholders. HHS also released rules gov·eming the state and federal 
reinsurance, risk adjustment and·risk corridor programs designed to mitigate adverse selection and provide 
premium rate stability in individual and small group Insurance Exchanges; however, the terms of these 
three programs in each state are not.yet known. It is currently anticipated that for 2014 certain states will 
establish state-mil Inslirance Exchanges, but a majority of states will either permit HHS to manage 
federally-facilitated Insurance Exc}langes ("FFMs") in their.states or will undertake hybrid"federal/state 
"partnership" Insurance Exchanges. Several significant final Insurance Exchange regulations have not yet 
been issued, including with respect to FFMs, and Insurance Exchanges remain subject to implementation at 
the state level. 
Expansion of eligibility for state-based Medicaid coverage beginning in 2014, subject to each state's ability 
to opt out. 
Establishment of an individual mandate and employer penalties for certain large employers whose plans do 
not provide "minimurri value" or are "unaffordable", federal assistance to purchase health coverage for 
individuals, and detailed public reporting and disclosure requirements for health plans, each beginning in 
2014. 
A non-deductible 40% excise tax on employer-sponsored health care benefits above a certain threshold 
beginning in 2018. 

Health Care Reform also specifies required benefit designs, limits individual and small group rating practices, 
encournges additional competition (including potential incentives for new market entrants) and significantly 
increflses federal oversight of health plans, including regulations and processes that could delay or limit our ability 
to appropriately increase our health plan premium rates. This in tum could adversely affect our abili.ty to continue 
to participate in certain product lines and/or geographies we serve today. Health Care Reform will tequire u·s to 
phase out many of our current limited benefit product offerings no later than 2014, and the application of minimum 
.MLR standards to both our limited benefit and student health products may have an adverse effect on our ability to 
sell these products in the future. 
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In addition;·certain provisions ofHealth Care Reform tie Medicare Advantage. premiums to the achievement of 
certain CMS quality performance measures ("star ratings"). Beginning in 2012, Medicare Advantage plans with an 
overall star rating of three or more stars (out of five stars) are eligible for a quality bonus in their basic premium 
rates. As a result, our Medicare Advantage plans' operating results from 2012 forward are likely to be significantly 
determined by their star ratings. For additional information on CMS's stars program and our related performance, 
see "Medicare" beginning on page 39. 

For additional discussion of certain risk factors that may cause our actual results to differ from currently anticipated 
results in connection with federal and state health care reform, refer to "Forward-Looking Information/Risk 
Factors" beginning on page 4 7. 

Health. Care Reform sigriificantly alters the federal structure that shapes the state.regulation of health insurance, and 
requires states to significantly amend numerous existing statutes and regulations .. In 2012, state legislatures focused 
on the impact of Health Care Reform and state budget deficits as well as preliminary Insurance Exchange design 
and implementation. In addition, premium rate review legislation (ranging from new or enhanced filing 
requirements to prior approval requirements) has been introduced or enacted in more than half of the states as of the 
date of this Annual Report. A limited number of states have passed Insurance Exchange laws, and a number of 
states have passed Insurance Exchange planning faws. 

At the state level, all 50 states and the District of Columbia will hold regular legislative sessions in 2013. We 
expect additional state level legislation and regulatory activity that impacts our business to be enacted in 2013; 
including additional Insurance Excha.ngeJaws and Insurance Exchange pla~ng and other Health Care Reform
related activity. We als~ expect state iegisfatures to continue "to focus on the impact ofH~~lth "care Reform and 
state budget deficits in 2013. In addition, independent of federal efforts, we expect many states to continue to 
consider legislation to extend coverage to the uninsured through Insurance Exchanges and Medicaid expansion, 
mandate minimum MLRs, expand the maximum size of"small group" business to larger groups, implement rating 
reforms and mandate specific benefit coverages. For example, regulators or legislatures in a number of states have 
implemented or are considering limits on premium rate increases, either enforcing existing legal requirements more 
stringently or proposing different regulatory standards or procedures for reviewing proposed prentium rate changes; 
requiring us and other health plans to price prospectively to specified minimum medical loss ratios and demonstrate 
that pricing in rate filings; and imposing taxes on insurers and other health plans to finance the Insurance 
Exchanges. In addition, we expect to request significant increases in our premium rates in our individual and small 
_group Health Care businesses for 2014 ::µid beyond in order to adequately pri~e. for projected medical ~ost trends, . 
the expancted coverages and rating limits required by Health Care Reform and the significant assessments, fees and 
taxes imposed by Health Care Reform. These significant increases heighten the risk of adverse public and 
regulatory action and the likelihood that our requested premium rate increases will be denied, reduced or delayed. 

We cannot predict what provisions legislation or regulation will contain in any state or what effect legislation or 
regulation will have on our business operations or financial results, but the effect could be materially adverse. 

Health Care Regulation 

General 
Fe<;ieral, state, local and foreign governments have adopted.laws and regulations that govern our business activities 
in various ways. These laws aqd regulations, including Health Care Reform, restrict how we conduct our business 
and result in additional burdens and costs to us. 

In addition to the expanded regulation created by Health Care Reform discussed above, areas of governmental 
regulation include: . 

Li censure; 
Premium rates and rating methodologies; 
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Medical benefit ratios; 
UnderwriLing rules and procedures;_ 
Policy forms, including plan design, disclosures and filing requirements; 
Benefit mandates; 
Market conduct; 
Utilization review activities; 

Payment of Health Care, Group Insurance and other claims, including timeliness and accuracy of payment; 
Member rights and responsibillties; 
Sales and marketing activities; 
Quality aSsllrance prOceCJures; · · 
Collection, access, use and/or diselosure of medical and other information; 
In-network and out-of-network health care provider rates.of payment;· 
Restrictions on health plans' ability to. limit providers' participation in their networks and/or remove 
providers from their networks; 
General assessments; 
Health care provider contract fonns; 
Pharmacy operations; 
Pharmacy benefit management operations, including drug fonnulary management and clinical programs; 
Required participation in coverage arrangements for high-risk insureds, either directly or through an 
assessment or other risk~pooling mechaqisms; 
Delegation of ri~k a~id otller financial arra~gements; 
Producer licensing and compensation; 
Emry into and exit from geographic and product markets and market segments; 
Public sector procurement; · 
Financial condition (including reserves and minimum capital or risk based capital requirements); 
Privacy; 
Operation of consumer directed plans (including health savings accounts, health reimbursement 
arrangements, flexible spending accounts and debit cards); and . 
Corporate governance. 

These laws and regulations are different in ,each jurisdiction. 

States generally require health insurers and HM Os to obtain a certificate of authority prior to COIJUilencing 
operations. To establish a new insurance company or HMO in a state, we generally wo'uld have to obtain such a 
certificate. The time necessary to obtain such a certificate varies from s_tate to state: Each health insurer and HMO 

. must file periodic financial and operating reports with the states in which it does business. In addition, health 
insurers and HM Os are subject to state examination and periodic license renewal. Applicable laws also restrict' the 
ability of our regulated subsidiaries to pay dividends, and certain dividends require prior regulatory approval. In . 
addition, some of our business and related activities may be subject to PPO, managed care organization, utilization 
review or third-party administrator~related licensure requirements and regulations. These Iicensure requirements 
and regulations differ from state to state, but may contain health care provider network, contracting, product and 
rate, financial and reporting requirement<> .. There also are laws and regulations that set sp~cific standards for our 
delivery of services, payment of cla.ims, fraud prevention, protection of consumer health information, payment for 
covert·d benefits and services and escheatment of funds to states. Following the amendment of the Annual 
financial Reporting Model Regulation by theNAIC to include provisions-similar to certain elements of the 
Sarbanes-Oxley Act· of 2002, we expect the states in which our insurance and HM'.6 subsidiaries are licensed to 
continue to expand their regulation of the corporate governance and internal control activities of our insurance 
companies and HMOs. CVS Caremark, which provides certain pharmacy benefit management ("PBM") services to 
us and our customers and members, also is subject to' extensive federal artd state regulation, including many of the 
items described above. 
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Pricing and Underwriting Restrictions . 
Pricing and" underwriting regulation by states. limits our underwriting and rating· practices and that of other health 
insurers, particularly for small employer groups and individuals. Beginning in 2014, as a result of Health Care 
Reform, health insurers carmot vary small group or individual premium rates based on individual members' · 
characteristics except for ge.ography and limited variation for age and tobacco use. By 2016, as a result of Health 
Care ·Refonn, the small group rating category will be .expanded to cover groups of up to 100 employees. States can 
choose to implement these changes prior to 2016. Pricing and widerwriting laws and regulations vary by state. In 
general, they apply to certain customer segments and limit our ability to set prices for new or renewal business, or 
both, based on specific characteristics of the group or the group's prior claim experience. In some states, these laws 
and regulations restrict our ability to price for.the risk we asswne and/or reflect reasonable costs in our 
pricing. Many of these laws and regulations also limit the differentials in premium rates insurers and other carriers 
may charge. between new and renewal business, and/or betw,een gro)JpS or individuals based on differing 
characteristics. They may also requi~e that earners disclose to customers the basis on which the carrier establishes 
new business and renewal premium rates, restrict the application of pre-existing condition exclusions and limit the 
ability of a carrier to terminate coverage Of an employer group. 

Health Care Refonn expands the premium rate review process by, among other things, requiring our rates to be 
reviewed for "reasonableness" at either the state or the federal level. HHS has established a federal premium rate 
review process th~t became.effective in September 2011 and generally applies to proposed premium rate increases 
equal to or exceeding I 0% (or a state specified threshold after September 2012). HHS's rate review process · · 
imposes additional public disclosure requirements as well as additional review on filings requesting premium rate 
increases equal to or exceeding this "reasonableness" threshold. These combined state and federal review 
re,quiremel)~ may prevent, further.d~l.ay or. <Hherwi$!! affec~ o.ur ~bility to price.for the. risk we as.sume, :which could 
adversely affect us particularly during periods of increased utilization of medical services and/or medical cost trend 
or when such utilization an.d/or trend exceeds our projections. 

Health Care Reform also specifies minimum MLRs of 85% for the large group market and 80% for the individual 
and small group markets, which began in 2011. Because Health Care Refonn is structured as a "floor" for many of 
its requirements, states have the latitude to enact more stringent rules governing its various restrictions. States may 
adopt higher minimum MLR requirements, use more stringent definitions of "medical loss ratio," incorporate 
minimum MLR requirements into prospective premium rate filings, require prior approval of premium rates, or 
impose other requirements related to minimum MLR. For example, Texas has expanded from 50 to 100 the 
maximum size of "small groups"· that are subject to its minimum MLR requirements, and New York; New Jersey 
and California.all .have e!ltablished state-specific minimum MLR requirements .. State-specific minimum MLR 
requirements and similar actions further limit the level of margin we can earn in our Insured business while leaving 
us exposed to medical costs that are higher than those reflected in our pricing. 

I 

The premium rate approval process may further restrict our ability to price for the risk we assume, and the 
application of minimum MLR thresholds limits the level of margin we can earn in OUT Insured business while 
leaving us exposed to medical costs that are higher than those reflected in OUT pricing. Each of these outcomes could 
adversely affect. our a~ilit)' to operate our business profitably in certain product lines and geographies we serve 
today, particularly during periods of increased utilization of medical services and/or medical cost trend or when 
such utilization and/or trend exceeds OUT projections.· 

In addition,' \ve expect to request significant' iiicreases in our premium rates in our individual and small' group 
Health Care businesses for 2014 and beyond in order to adequately price for projected medical cost trends, the 
expanded coverages and rating limits required by Health Care Reform and the significant ass_essments, fees and 
taxes imposed by Health Care Refonn. These significant increases heighten the risks of adverse public and 
regulatory action and adverse selection and the likelihood that our requested premium rate increases will be denied, 
reduced or delayed, which could leaq to operating margin compression. 
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In addition to Health Care Reform requirements, the Health Insurance Portability and Accountability Act of 1996 
("HIPAA") generally requires insurers and other carriers that cover small employer groups in any market to cover 
any small employer group. HIPAA also mandates guaranteed renewal of health care coverage for most employer 
groups, subject to certain defined exceptions, and provides for specified employer notice periods in connection with 
product and market withdrawals. The law further limits exclusions based on pre-existing conditions for individuals 
covered under group policies to the extent the. individuals had prior creditable coverage within a specified time 
frame. Like Health Care Refonn, lilPAA is structured as a "floor" requirement, allowing states latitude to enact 
more stringent rules governing each of these restrictions. For example, certain states have modified HIPAA's 
definition ofa small group (2-50 employee_s) to include groups of OJ)e employee. 

In addition, a number of states provide for a voluntary reinsurance mechanism to spread small group risk among 
participating insurers and other carriers. In a small number of states, participation in this pooling mechanism is 
mandatory for all small group carriers. In general, we have elected not to pa~icipate in yoluntary pools. However, 
even in the voluntary pool states, we may be subject to certain supplemental assessments related to the state's small 
group experience. 

HIPAA Administrative Simplification, G~BA and Other Privacy, Security and Confid_entiaJity Requi.rements 
Federal, state and international privacy and securi_ty requirements change frequently bec.ause of legislation, 
regulations and judicial or administrative interpretation. The regulations under the administrative simplification 
provisions of HIPAA, as further modifi~d by the American Recovery and Reinvestment Act of 2009 ("ARR.A") and 
Health Care Reform, also irnpose·a number of°additiOnal obligations ·on issuers of Jiealth insui·ance coverage and 
health benefit plan sponsors. The "Administrative Simplification" provisions ofHIPAA and the related regulations 
authorize HHS to issue standards for electronic transactions, as well as privacy and security of medical rec;ords and 
othe.r individually identifiable health infonnation. 

Administrative Simplification requirements apply to self-funded group health plans, health insurers and HMOs, 
health care clearinghouses and health care providers who transmit health infonnation electronically ("Covered 
En.tities"). Regulations adopted to iinpiement Administrative Simplification also require that "business associates" 
acting for or on behalf of these Covered Entities be contractually obligated.to meet HIPAA standards. The 
Admini strative Simplification regulations establish significant criminal penalties and civil sanctions for 
noncompliance. 

Under Administrative Simplification, HHS has released rules mandating the Use of standard fonnats in electronic 
health care traJ)sactions (for exa.mple, health care claims submission and payment, plan eligibility, precertification, 
claims status, plan enrollment and disenrollment, payment and remittance advice, plan premium payments and 
coordination of benefits). HHS also has published rules requiring the use ~f standardized code sets and unique 
identifiers for employers and health care providers. The federal government has mandated that by October 2014 the 
health and related benefits industry, including heal.th insurers, health.care providers and laboratories, upgrade to an 
updated and expanded set of standardized diagnosis and procedure codes used for describing health conditions, 
known as ICD- l 0. Implementing ICD-10 will continue to require substantial invesbnents from the health and 
related benefits industry, including us. We currently estimate that our ICD-10 project expenses will be between $20 
million and $40 million d.uring \!ach of 2013 and 2014:. · · · · . · 

The HIPAA privacy regulations adopted by ID-IS establish limits on the use and disclosure of medical records and 
other individually ipentifiable health information (protected health information or ":eHI") by Covered 
Entities . Further, ARRA requires us and other Covered Entities to repoi:t unauthorized releases of, use of, or access 
to Pl-fl to any impacted individuals and to HHS and to notify the media in any states where 500 or more people are 
impacted by any unauthorized release or use of or access to PHI. Business associates (e.g., entities that provide 
services to health plans, such as electronic claims clearinghouses, print and fulfillment vendors, consultants, and us 
for the administrative services we provide to our ASC customers) must also comply with certain HIPAA 
provisions. In addition, ARRA establishes greater civil and criminal penalties for Covered Entities and business 
associates who fail to comply with HIPAA's provisions and gives new enforcement rights to state attorneys 
general. 1n January 2013, HHS issued final rules, effective in March 2013, updating HiPAA's privacy and security 
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rules, changing the HIPAA enforcement rule and modifying the data breach reporting requirements. Additional 
regulations under HIPAAremain pending. We will continue to assess the impact of these regulations on our 
business as they are issued. In addition, the HIPAA privacy regulations provide patients with new rights to. 
understand· and control· how thefr health informatfon is used. • · · . · · 

The HIPAA privacy regulations do not preempt more stringent state laws and regulations that may apply to us and 
other Covered Entities, including laws that place stricter controls on the release of information relating to specific 
diseases or conditions and requirements to notify members of unauthorized release or use of or access to PHI. 
Complying with additional state requirements could require us to make additional investments beyond those we 
have made to comply with the HIPAA regulations. HHS also has adopted security regulations designed to protect 
member health infonnation from unauthorized use or disclosure. 

In addition, states have adopted regulations to implement provisions of the Financial Modernization Act of 1999 
(also known as Gramm-Leach-Bliley Act ("GLBA")) which generally require insurers.to provide customers with 
notice regarding how their non-public personal health and 'financial information is u~ed and the opporfunity to "opt 
out" of certain disclosures before the insurer shares such infonnation with a non-affiliated third party. The GLBA 
regulations apply to health, life and disability insurance. Like HIPAA, GLBA sets a "floor" standard, allowing 
states to adopt more stringent requirements governing privacy protection. 

Other Legislative Initiatives and Regulatory Initiatives 
In addition to the Health Care Reform, HIPAA and ARRA measures discussed above, the U.S. federal and state 
governments, as well as governments in other countries where we do business, continue to _enact and seriously 
consider many other broad-based legislative and regulatory proposals that have had a material impact on or could 
materially impact various aspects of the health care and related benefits system. For example: 

Under the Budget Control Act of20.1 l (the "BCA") and the. America~ Taxpay~r Relief Act of2012 (the 
"ATRA"), absent further legislation, automatic across-the-board budget cuts (also known .as 
"sequestration") will start in March 2013, including Medicare spending cuts of not more than 2% of total 
program costs for nine years. The ATRA also reduced Medicare reimbursements to health plans. Certain 
programs are exempt from these cuts, including Medicaid, and certain Medicare payments are exempt from 
these cuts, including Part D low-income subsidies ("LIS"), the Part D catastrophic subsidies, and payments 
to states for coverage of Medicare cost-sharing for certain low-income Medicare beneficiaries. The Office 
of Management and Budget ("OMB") is responsible for making these cuts. Significant uncertainty remains 
as to how the Congress will proceed with specifying government spending cuts, entitlement program 
refonn and/or actions that create additional federal revenue. We are exploring strategies, such as 
~mendments to our .contracts with pr:oviders, to mitigate any. impact that may result from these cuts andlor 
relat~d Congressional action. We cannot predict the impact that any sequestration, if it occurs, or 
entitlement program reform will have on our business, operations or operating results, but the effects could 
be materially adverse, particularly on our Medicare revenues and operating results. 
A number of states, including New York, have enacted or introduced legislation or regulations requiring life 
insurers to take additional steps to identify wueported deceased policyholders and make other changes to 
their claim payment and related· escheat practices. For additional information on these life insurance 
maLters, refer to "Life and Disability Insurance" beginning on page 46. 

Other legislative and/ or regulatory measures which are or recently have been under consideration include. the 
following: 

Amending or supplementing the Employee Retirement Income Security Act of 1974 ("ERISA") to impose 
greater requirements on the administration of employer-funded benefit plans or limit the scope of current 
ERISA-pre-emption, which would among other things expose us and other health plans to expanded 
liability for punitive and other extra-contractual damages and additional state regulation. 
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Imposing assessments on (or to be collected by) health pfans or health carriers, which may or may not be 
passed onto their customers. These asses.sments may include assessments for insolvency, uninsured-or 
high-risk pools, uncomperisated care, or defraying health care provider medical malpractice insurance costs. 
Reducing federal and/or state government funding of government-sponsored health programs in which we 
participate including Medicare and Medicaid programs. 
Restricting or mandating health pl<µl or life insurer claim processing, review, payment and/or related 
procedures. ' 
Exlending malpractice and other liability exposure for decisions made by health plans. 
Mandating coverage for additional conditions and/or specified procedures, drugs or devices (for example, 
experimental pharmaceuticals)'. 
Mandating expanded employer and consumer disclosures and notices. 
Regulating e-conilectivity. 
Mandating or regulating the disclosure of health care provider fee schedules and other data about our 
payments to providers. , 
Mandating or regulating disclosure of health care provider outcome and/or efficiency information. 
Imposing substantial penalties for our failure to pay claims within specified time periods. 
Assessing the;: medical device status of health information technology ("HIT') products and/or solutions, 
mobile consumer wellness tools and clinical decision support tools, which may require compliance with 
FDA requirements in relation. to some of these products, solutions and/or tools. 
Imposing payment levels for services rendered to our members by health care providers who do not have 

· contracts with us. ·. . ·. · ' . · . . . . · .· . 

Mandating additional internal and external grievance and appeal procedures (including expedited decision 
making and access to external claim review). 
Enabling the creation of new types of health plans or health carriers, which in some instances would not be 
subject to the regulations or restrictions that govern our operations. 
Allowing individuals and small groups to collectively purchase health care coverage without any other 
affiliations. 
Imposing requirements and restrictions on the administration ofphaimacy benefits, including restricting or 
eliminating the use of formularies for prescription drugs; restricting our ability to make changes to drug 
formularies and/or our clime.al programs; limiting or eliminating rebates on pharmaceuticals; restricting our 
ability to configure our pharmacy networks; and restricting or eliminating the use of c~rtain drug pricing 
methodologies. 
Creating or expanding state-sponsored health benefit purchasing risk pools, in which we may be required to 
participate. 
Imposing requirements and restrictions on certain plan designs and funding options, including consumer 
driven health plans and/or health savings accounts. 
Restricting the ability of health plans to establish member financial responsibility. 
Further regulating individual insurance coverage by_ restricting or mandating ptemium rate levels, 
restricting our underwriting discretion or restricting our ability to rescind coverage based on a member's 
misrepresentations or omissions. 
Providing members the right to receive information about anyone who has accessed their electronic PHI, 
.even where such access .was permitted. (such as access by our authorized employees in the course of claims 
administration.or medical management). · · 
Exempting physicians from the. antitrust.laws that prohibit price fixing, group boycotts and other horizontal 
restraints on competition . 

Some of the changes, if enacted, could provide us with business opportunities. However, it is uncertain whether we 
can counter the potential adverse effects of such potential legislation or regulation, including whether we can 
recoup. through higher premiwn rates, expanded membership or other measures, the increased costs of mandated 
coverage or benefits, assessments or other increased costs, including the cost of modifying our systems to 
implement any enacted legislation or regulations. 
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Our business also may be affected by other legislation and regulations. The Dodd-Frank Wall Street Reform and · 
Consumer Protection Act (the. "Financial Reform Act") was signed into law in July 2010. The Financial Stability 
Oversight Council (the "Council") created by the Financial Reform Act is empowered to designate systemically 
important non-bank financial companies that are subject to Federal Reserve Board ("Federai Reserve"} - · 
supervision. The Council may begin to designate "systemically important" non-bank financial companies in 20 I 3. 
We cannot predict when or if we will be so designated, and there can be no assurance that we will not be so 
designated. "Systemically important" non-bank financial companies are likely to be subject to intensive bank-like 
supervision, regulation, examination and enforcement: It is difficult to predict the scope and content of systemic 
risk regulations or their effect on us, should we be designated a systemically important non-bank fmancial company, 
but we believe it would likely be adverse. In addition, the Financial Reform Act creates incentives for 
whistleblowers to speak directly to the government rather than utilizing internal compliance programs, reduces the 
burden of proof under the FCPA and creates a Federal Insurance Office ("FlO") within the U.S. Department of the 
Treasury (the "Treasury"), with powers that include information-gathering and subpoena authority. Although the 
FlO does not have authority over health insurance, it may have authority over other parts of our business, primarily 
life insurance. Health savings accourttS, health reimbursement ·arrangements· and flexible spending accounts are also 
regulated by the Treasury and the Internal Revenue Service (the "IRS"). 

We also may be adversely impacted by court and regulatory decisions that expand the interpretations of existing 
statutes and regulations or impose medical malpractice or bad faith liability. Among other issues, federal and state 
courts continue to consider cases addressing group and individual life insurance payment practices and the pre- ' 
emptive effect of ERISA on state laws: In general, changes to our life insurance payment practices have the effect 
of reducing our Group Insurance operating earnings and limitations to ERISA pre·emption have·the effect of 
limiting product flexibility and increasing our costs and/or liability exposures. The legislative initiatives discussed 
above include proposals in the U.S. Congress to restrict the pre-emptive effect of ERISA and state legislative 
activity in several states that, if enacted by legislation that is not itself pre·empted by ERISA, cou.ld increase our 
liability exposure and could result in greater state regulation of our operations. .. . . . . . . . 

The Employee Retirement Income Security Act of 1974 
The provision of services to certain employee benefit plans, including certain Health Care, Group Insurance and 
Large Case Pensions benefit plans, is subject to ERISA, a complex set of laws and regulations subject to 
interpretation and enforcement by the IRS and the DOL. ERISA regulates certain aspects of the relationships 
between us and employers who maintain employee benefit plans subject to ERISA. Some of our administrative 
services and other activities may also be subject to regulation under ERISA. ERISA generally preempts all state 
and local laws that relate to employee benefit plans, but the extent of the pre-emption continues to be reviewed by 
courts. 

DOL regulations wider ERISA set sta~d~rds for Claim payment and membe; appeals along with associated notice 
and disclosure requirements. We have invested significant resources to comply with these standards. 

Certain Large Case Pensions and Group Insurance products and services are also subject to potential iss'l,les raised 
by certain judicial interpretations relating to ERISA. Under those interpretations, together with DOL regulations, 
we may have ERISA fiduciary duties with respect to certain general account assets held under contracts that are not 
guaranteed benefit policies. A,s a result, certain transactions related to those assets are subject to conflict of interest 
and other restrictions, and we must pro:vide certain disclosures to policyholders awiually. We must comply with 
these restrictions or face substantial penalties. 
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Federal Employees Health Benefits ("FEHB") Program 
Our subsidiaries contract with the OPM to provide managed health care services under the FEHB program in their 
service areas. These contracts with the OPM and applicable government regulations establish premium rating 
arrangements for this program. Prior to 2012, OPM regulations required that FEHB plans receive pricing that was 
nt lenst as favorable as similarly sized subscriber groups ("SSSG") in the applicable market. Compliance with the 
SSSG requirements complicated pricing of our Conuncrcial business and could result in the payment of an 
unanticipated premium reftmd·to the OPM. The OPM issued new pricing regulations for 2012, which eliminated 
the SSSG requirements a:nd moved to a FEHB program-specific MLR by plan code and market. In 2012, carriers 
were able to elect the SSSG rules cir the MLR regulations. Aetna elected the MLR regulations in all plan codes and 
markets except our Washington D.C. area and New York HMO's. For 2013 and beyond, the new MLR regulations 
are mandatory for all our plan codes and markets. Managing to these rules is further complicated by the 
simultaneous application of the minimum l\1iR standards and associated premium rebate requirements of Health 
Care Reform·. The OPM conducts periodic audits of its contractors to, among other things, verify that the premiums 
established under its contracts are in compliance with the SSSG/MLR and other requirements under FEHB 
program. The OPM may seek premium refunds or institute other sanctions against us if we fail to comply with the 
FEHB program requirements. 

Medicare 
Since 2005, we have generally expanded the Medicare markets we serve and Medicare products we offer, including 
by a·cquiring the Medicare Supplement business of Qenworth Finai1cial during the fourth ·quarter of 2011, y;;hich · 
significantly expanded, and continues to expand our Medicare Supplement membership. Medicare Supplement 
products are regulated at the state level. We expect to further expand our Medicare business in 2013 as a result of 

. the completion of the proposed Coventry acquisition and are seeking to substantially grow our Medicare business 
over the next several years. The expansion of the Medicare markets we ser\re and Medicare products we offer and 
the Medicare-related provisions of Health Care Reform increase our exposure to changes in governinent policy with 
respect to and/or regulation of the various Medicare programs in whi<'.h we participate, including changes in the 
amounts payable to us under those programs and/or new reforms or surcharges on existing programs. For example, 
the ATRA reduced Medicate reimbursements to health plans and eliminated ftmding for certain Health Care Reform 
programs, and any sequestration would result in an automatic reduction in Medicare reimbursements to health plans 
ofnot more than 2% of total program costs for nine years. Absent further.legislation, sequestration will start in 
March 2013. The BCA exempts certain· Medicare pa).rmen~ from these c·utS, induding Part D ·us, the Part D 
catastrophic subsidies, and payments to states·for coverage of Medicare cost-sharing for certain low-income 
Medicare beneficiaries. The OMB is responsible for making these cuts. · We are exploring strategies, such as 
amendments to our contracts with providers, to mitigate any impact that may result from these cuts and/or related 
Congressional action. We cannot predict the impact that any sequestration, if it occurs, or entitlement program 
refonn will have on our business, operations or operating results, but the effects could be materially adverse, 
particularly on our Medicare revenues and operating results. 

Our Medicare Advantage and Part D products are regulated by CMS. The regulations and contractual requirements 
applicable to us and other participants in Medicare programs are complex, expensive to comply with and subject tO' 
change. We have investe·d significant r~sources to ~omply with Medicare stanclar~s, a~d our Medicare compliance 
efforts will 'continue to require significant resources.· CMS may seek p~em'ium refunds', prohibit us from continuing 

· to market and/or enroll members in one or more Medicare products, exclude us from participating in one or more 
Medicare programs and/or institute other sanctions against us if we fail to coinply with CMS regulations or our 
Medicare contractual requirements. For example, in April 2010, CMS imposed intennediate sanctions on us 
suspending the enrollment of and marketing to new members of all Aetna Medicare Advantage and Standalone PDP 
contracts. CMS lifted those sanctions in June, 2011 . As a result of those sanctions, our 2011 Medicare membership 
and operating results were adversely affected because we did not· participate in the armual enrollment process for 
2011. We were not again eligible to receiv~ assigilments· of low~income subsidy PDP members from CMS until 
September 2012. 

CMS regularly audits our performance to d.etermine our compliance with CMS's regulations and our contracts with 
CMS and to assess the quality of services we provide to Medicare beneficiaries. CMS uses various payment 
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mechanisms to allocate and adjust premium payments to our and other companies' Medicare plans by considering 
the applicablti! health status of Medicare members as supported by information maintained and provided by health 
care providers. We collect claim and encounter data from providers and generally rely on providers to appropriately 
code their submissions and document their medical records. CMS pays increased· prenuums. to IViedicare Advantage 
plans and PDPs for members who have certain medical conditions identified with specific diagnosis codes. Federal 
regulators review and audit the providers' medical records and related diagnosis codes that determine the members' 
health status and the resulting risk-adjusted premium payinents to us. In that regard, CMS has instituted risk 
adjustment data validation ("RADY") audits of various Medicare Advantage plans, including certain of the 
Company's plans. The OIG also is auditing risk adjustment data, and we expect CMS and the OIG to continue 
auditing risk adjustment data. 

In February 2012, CMS published a Notice ofFinal Payment Error Calculation Methodology for Part C Medicare 
Advantage Risk Adjustment Data Validation Contract-Level Audits (the ''Notice"). The Notice outlines the 
methodology that CMS will use to determine RADV audit premium refunds payable by Medicare Advantage plans 
for contract years 20 l I a·nd forward. Under that methodology, the· RADY audit premium refund calculation will 
include an adjustment for the differences in documentation standards between the RADV audits and the risk 
adjustment model; however, the Notice provides limited information about that adjustment. In addition, CMS will 
project the error rate identified in the audit sample to all risk adjusted premium payments made under the contract 
being audited. Historically, CMS did not make an adjustment for differences in documentation standards or project 
sarnple error rates to the entire contract. During 2013, CMS is expected to select Medicare Advantage contracts for 
contract year 2011 for audit. We are currently unable to predict which of our Medicare Advantage contracts will be 
selected for future audit, the financial impact ~f the documentation standard adjustment, the amounts of any 
retroactive refunds of, or prospective adjustments to, Medicare Advantage premium payments made to us, the effect 
of any sue~ refunds or adjustments on the actuarial soundness of our Medicare Advantage bids, or whether any 
RADY audit findings would cause a change to our method of estimating future premium revenu.~ in bi~ . . 
submissions to CMS for the current or futUre contract years or compromise premium assUmptions made in our bids 
for prior contract years or the current contract year. Any premium refunds or adjustments resulting from regulatory 
audits, whether as a result of RADV or other audits by CMS, the OIG or otherwise, could be material and could 
adversely affect our operating results, financial position and cash flows. 

Health Care Reform contains further significant reductions in the reimbursements we receive for our Medicare 
Advantage members, including freezing 20 l l rates based on 20 l 0 levels, with additional reductions in future years 
based on regionally adjusted benchmarks. Beginning with the 2014 contract year, Health Care Reform also requires 
minimum MLRs for Medicare Advantage plans of 85%. CMS has proposed applying the 85% minimum MLR 
requirement to Medicare Part D plans. 

Beginning in 20 l 2, Health Care Refonn als~ ties a portion of each Medicare Advantage plan's reimbursement to the 
plan's "star rating." The star rating system considers a variety of measures adopted by CMS, including quality of 
preventative services, chronic illness management and overall customer satisfaction. Beginning in 2012, those 
plans that received a rating of three or more stars are eligible for quality-based bonus payments. Beginning in 20l5, 
plans must have a star rating of four or higher to qualify for bonus payments. Our average star rating increased from 
3.48 in 2012 to 3.53 in 2013, and for 2013 99% ofour Medicare Advantage members are in plans rated at least 3.5 
stars. CMS will release l!Pdated stars ratings in Oct.ober 2013 that will determine the. portion of our Medicare 
Advantage membership that will reside in plans with ratings of four stars or higher and qualify for bonus payments 
in 2015. Our Medicare Advantage plans' operating results from 2012 forward are likely to continue to be 
significantly determined by their star ratings. Despite our success in improving our star ratings and other quality 
measures for 2013 and,the continuation of our improvt!ment efforts, there can be·no assurances·that we will be 

. successful in maintaining or improving our star ratings in future years. Accordingly, our plans may not be eligible 
for full level quality bonuses, which could adversely affect the benefits such plans can offer, reduce membership 
and/or reduce p·rofit margins. 
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It is not possible to predict the longer tenn adequacy of payments we receive under the Medicare program. We 
currently believe that the payments we receive and will receive in the near term are adequate to justify our 
t'.Onlinued participation in the Medicare program, although there are economic and political pressures to 'continue to 
reduce spending on the program, and this outlook could change. 

Going forward, we expect the U.S. Congress to continue to closely scrutinize each component of the Medicare 
program (including Medicare Part D drug benefits) and possibly seek to limit private insurers' role. For example, 
.the federal government may seek to nego~i?-te drug prices for PDPs.and Medicare Advantage-{>rescriptionDrug 
Plans, a functiori we currently j:>erforni as a· plan sponsor' or administrator. It i's not possible to predict the outcome 
of this Congressional over5ight or any legislative activity, either of which could adversely affect us. 

Medicaid 
We expect to further expand our Medicaid business in 2013 as a result of the completion of the proposed Coventry 
acquisition and are seeking to substantially grow our Medicaid and dual eligible businesses over the next several 
years. As a result, we also are increasing our exposure to changes in government policy with respect to and/or 
regulation of the various Medicaid and dual eligible programs in which we participate, including changes in the 
amounts payable to us under those programs. 

The Supreme Court decision on June 28, 2012, permits states to opt out of the elements of Health Care Reform . 
requiring expansion of Medicaid coverage in January 2014 without losing their current fe

0

deral Medicaid funding, 
and governors in over a dozen states have indicated that they.may not support Medicaid expansion. In addition, the 
Secre.tary of HHS has announced Qtat HHS will not pennit a partial or phased-in Medicaid expansion. As a result, 
in order to receive the enhanced federal Medicaid funding provided in Health Care Reform, states must expand their 
Medic.aid programs effective January 1, 2014, to cover the full Medicaid expansion population specified by Health 
C11re Rdom1. 

Health Care Refonn also includes a "maintenance of effort" ("MOE") provision that requires states to maintain 
their eligibility rules for people covered by Medicaid until the Secretary of HHS determines that an· insurance 
exchange is operational in a given state. The MOE provision is intended to 'prevent states from reducing eligibility 
standards or altering determination procedures as a way to.remove adults above '133% of the federal poverty level 
from Medicaid before implementation of expanded Medicaid cove'rage begins in January 2014. However, states 
with, or projecting, a budget deficit inay apply for an exception to ·the MOE provision. If s_tates are not subject to the 
MOE provision and allow certain programs to expire or choose to opt out of Medicaid expansion, we could 
experience reduced Medicaid enrollment or reduced Medicaid enrollment growth. 

The economic aspects of the Medicaid and dual eligible business vary from state to state and are subject to frequent 
change. Medicaid premiums are paid by each state and differ from state to state: The federal government and 
various states are also considering proposals and iegislation for Medicaid and dual eligible progr_am reforms or 
redesigns, including changes to benefits, reimbursement, or payment levels, eligibility criteria and program 
structure. Current Medicaid and dual eligible funding and premium revenue may not be· sustainable due to state and 
federal budgetary constraints, which ha:ve become particularly acute at the state level in tlie past few years', ahd 
continuing efforts to reduce health care costs. In-addition, our Medicaid and dual eligible contracts with states are 
subject to cancellation by the state after a short notice period without cause (for example, when a state discontinues 
a managed care program) or in the event of insufficient state funding. 

Our Medicaid and dual eligible products also are regulated by CMS, which has the right to audit our performance to 
delennine compliance with CMS contracts and regulations. Our Medicaid products, dual eligible products and 
State Children's Health Insurance Program ("SCHIP") contracts also are subject to federal ahd state regulations and 
oversight by state Medicaid agencies regarding the services we provide to Medicaid enrollees, payment for those 
seJVices, network requirements (including mandatory inclusion of specified high-cost providers), and other aspects 
of these programs, and by external review organizations which audit Medicaid plans on behalf of the state Medicaid 
agencies. The regulations and contractUal requirements applicable to us and other participants· in Medicaid and dual 
eligible programs are extensive, complex and subject to change. We have invested significant resources to comply 
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with these stan;dards, arid our Medicaid and dual eligible program compliance efforts will continue to require 
significant resources. CMS and/or state Medicaid agencies may fine us, seek premium refunds, tenninate our 
existing contracts, elect not to award us new contracts or renew our existing contracts, .prohibit us from continuing · 
to market.and/or enroll memb.ersin,or refuse .to at!lO assign members to one or more of our Medicaid or dual 
eligible products, exchide us from participating in one or niore Medicaid o~ dual eligible programs and/or institute 
other' sanctions against us if we fail to comply with CMS or state regulations or our contractual requirements. 

We cannot predict whether pending or future federal or state legislation or court proceedings will change various 
aspects of Health Care Reform or state level health care reform, nor.can we predict the impact those changes will 
have on our business operations or financial results, but ,the effects could be materially adverse. 

HMO and Insurance Holding Company Laws 
A number of states, including Pennsylvania and Connecticut, regulate affiliated groups of insurers and HM Os such 
as the Company under holding company statutes. These laws may, among other things, require us and our 
subsidiaries to maintain ce~ain level~ of equity. Holding c;ompany la~s an.<! regulations generally require insurance 
companies and HMOs w:ithin an insura~ce holding company system to regist~r with the insurance department of 
each state where !}ley are domiciled and to file reports with those states' insurance departments regarding capital 
structure, ownership, financial condition, intercompany transactions and general business operations. In addition, 
various notice or prior regulatory approval requirements apply to transactions between insurance companies, HMOs 
and their affiliates within an insurance holding company system, depending on the size and nature of the 
transactions. Following the amendment of the Annual Financial Reporting Model·Regulation by the NAIC to 
include provisions similar to certain elements ofthe·Sarbanes-Oxley Act of 2002, we expect the states in which our 
insurance and HMO subsidiaries are licensed to continue to expand their regulation of the corporate governance and 
internal control activities of our insurance companies and HMOs. 

The states of domicile ·of our regulated st:bsidiaries have statutory risk-based capital, or "RBC'', requirements for 
health and other insurance companies and HM.Os based on the RBC Model Act. These RBC requirements are 
intended to assess the capital adequacy of life and health insurers and HMOs, taking into account the risk 
characteristics of a ·company's investments and products. The RBC Model Act sets forth the formula for calculating 
RBC requirements, which are designed to take into account asset risks, insurance risks, interest rate risks and other 
relevant risks with respect to an individual company's business. In general, under these laws, an insurance company 
or HMO must submit a report of its RBC level to the insurance department or insurance commissioner of its state of 

. domicile for each calendar year. 

The RBC Model Act requires increasing degrees of regulatory oversight and intervention as a company's RBC 
declines and provides for four different levels of regiilatory action depending on the ratio of a company's total 
adjusted capital (defined:as ·the total of its statutory capital; surplus and asset valuation reserve) to its risk-based 
capital. The level of regulatory action ranges from requiring the company to submit a comprehensive financial plan 
for increasing its RBC to the domiciliary state insurance commissioner, to mandatory regulatory intervention 
requiring a company to be placed under regulatory control in a rehabilitation or liquidation pr9ceeding. At 
December 31, 2012, the RBC levels of our insW-ance and HMO subsidiaries was above the level that would require 
regulatory action. 

In addition, changes to regulations or the inte·rpretation of those regulations due to regulators' increasing concerns · 
regarding insurance company and/or HMO solvency due, among other things, to the current adverse and uncertain 
economic environment, could negatively impact our business in various ways, including through increases in 
solvency fund assessments, requirements that the Company hold greater levels of capital and/or delays in approving 
dividends from reguiated subsidiaries. · · · · · 

For informatiori regarding restrictions on certain payments 9f dividends or other distributions by our HMO and 
insurance company subsidiaries, refer to Note 16 of Notes to Consolidated Financial Statements on page 123. 
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The holding company laws for the states of domicile of Aetna and certain of its subsidiaries also restrict the ability 
of any person to obtain control of an insurance compai,ty or HMO without prior regulatory approval. Under those 
statutes, without such approval (or an exemption), no person may acquire any voting security of an insurance 
holding company (such as our parent company, Aetna Inc.) that controls an insurance company or HMO, or merge 
with such a holding company, if as a result of such transaction such person would control the insurance holding 
company. Control is generally defined as the direct or indirect power to direct or cause the .direction of the 
management and policies of a person and is presumed to exist if a person directly or indirectly oWlls or controls 
10% 'or more of the voting securities· ofanother person. . . . . . " 

New York is one of over 35 states that are investigating life insurers' claims payment and related escheat practices, 
and these investigations have resulted in significant charges to earnings by other life insurers in connection with 
related settlement agreements. We also have received requests for information from a number of states, including 
New York, and certain of our subsidiaries are being audited, with respect to our life ins'urance claim payment and 
related escheat practices. For additional information on these life insurance matters, refer to "Life and Disability 
Insurance" beginning on page 46. 

Refer to "Litigation and Regulatory Proceedings" in Note 18 of Notes to Consolidated Financial Statements 
beginning on page 125 for more infonnation regarding pending audits and investigations. 

Federal and State Reporting . 
We are subject to extensive financial and business reporting requirements, including penalties for inaccuracies and/ 
or omissions, at both the state and federal level. Health Care Refonn significantly expands these reporting 
requirements and adds additional penalties for inaccuracies and omissions. In some instances, our ability to comply 
with these requirements will depend on receipt ofinfonnation'from third parties, particularly employers, that we do 
not receive today and that may not be readily available or reliably provided in all instances. We are and will 
continue to be required to modify our information systems, dedicate significant resources and incur significant 
expenses to comply with these requirements. However, we caruiot eliminate the risks of unavailability of or errors 
in our reports. 
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Fraud, Waste and Abuse Laws 
Federal and state governments have made investigating and prosecuting health care fr~ud, waste ~nd abuse a 
priority. Fraud, waste and abuse prohibitions encompass a wide range of activities, including kickbacks or other 
inducements for referral of members or for the coverage of products (such as prescription drugs) by a plan, billing 
for unnecessary medic.al services. by a health care provider,. improper marketing, and violations of patient privacy 
rights. Companies involved in public health care programs such as Medicare, Medicaid and dual eligible programs 
are required to maintain compliance programs to detect and deter fraud, waste and abuse, and are often the subject 
of fraud, waste and abuse investigations and audits. The regulations and contractual requirements applicable to us 
and other participants in these public-sector programs are complex and subject to change. Although our compliance 
program is designed to meet all statutory and regulatory requirements, our policies and procedures are frequently 
under review and subject to updates, and our training and education programs continue to evolve. We have invested 
significant resources to comply with Medicare, Medicaid and dual eligible program standards. Ongoing vigorous 
law enforcement and the highly technical regulatory scheme mean that our compliance efforts in this area will 
continue to require significant resources. 

Federal and State Laws and Regulations Governing Submission of Information and Claims to Agencies 
We are subject to federal and state laws and regulations that apply to the submission of information and claims to 
various government agencies. For example, the False Claims Act provides, in part, that the federal government may 
bring a lawsuit against any person or entity who the government believes has knowingly presented, or caused to be 
presented, a false or fraudulent request for payment from the federal government, or who has made a false statement 
or used a false record to get a claim approved. There also is False Claims Act liability for knowingly or improperly 
avoiding repayment of an overpayment received from the government. The federal government, whistleblowers 
and some courts have taken the position that claims presented in violation of other statutes, such as the federal anti
kickback statute, may be considered a violation of the False Claims Act. In addition, Health Care Reform expanded 
the jurisdiction of, and our exposure to, the False Claims Act to Instirance Exchanges, which will begin to operate in 
2014. Violations of the False Claims Act are punishable by treble damages and penalties of up to. a specified dollar 
amount per false claim. In addition, a special provision urider the False Claims Act allows a private person (for · 
example, a "whistleblower'~ such as a disgruntled current or former competitor, member or employee) to bring an 
action under the False Claims Act on behalf of the government alleging that the entity has defrauded the federal 
government and permits the private person to share in any settlement of, or judgment entered in, the lawsuit. 

A number of states, including states in which we operate, have adopted their own false claims acts and 
whistleblower provisions that are similar to the False Claims Act. Frorri time to time, COII).panies in the health and 
related benefits industry, including ours, may be subject to actions under the False Claims Act or similar state laws. 

Product Design and Administration and Sales Practices 
State and/or federal regulatory scrutiny of life and health insurance company and HMO product design an~ 
administration· and marketirig and advertising practices, including the filing ·of policy forms and the adequacy of 
disclosure regarding products and their administration, is increasing as are the penalties being imposed for 
inappropriate practices. Medicare, Medicaid and dual eligible products and products offering more limited benefits, 
such as those we issue and sell through Strategic Resow·ce Company and some of our student health plans, in 
particular continue to attract increased regulatory scrutiny. 

Guaranty Fund Assessments/Solvency Protection 
Under guaranty fund laws existing in.all states, insurers doing business in those states can be assessed (up to 
prescribed limits) for certain obligations of insolvent insurance companies to policyholders and claimants. The 
health insurance guaranty associations in which we participate that operate under these laws respond to insolvencies 

· of long-te.rm care insurers as \Veil. as health insurers. Our assessments generally are bas~d on a. formula .relating to 
our premiums in the st~te comp~~e·ci io the p}emiu~s of other insurers. Ceriam states allow assessmeritS to be . . 
recovered as offsets to premium taxes. Some states have similar laws relating to HMOs. The Pennsylvania 
Insurance Commissioner (the "Commissioner") has placed long-tenn care insurer Penn Treaty Network America 
Insurance Company and one of its subsidiaries (collectively, "Pe!Ul Treaty") in rehabilitation, an intennediate action 
before insolvency, and subsequently petitioned a state court to convert the rehabilitation into a liquidation. In May 
2012, the state court denied the request and ordered the Commissioner to propose a rehabilitation plan. In 
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September 2012, the state court finalized its opinion that Penn Treaty is not insolvent and remains in rehabilitation. 
The: ~·0111111issioner has appealed the state court's decision. If the rehabilitation is not successful and Pellll Treaty 
ultimately is placed in liquidation, we and other insurers likely would be assessed over a period of years by 
guaranty associations for the payments the guaranty associations are required to make to Penn Treaty policyholders .. 
We are currently unable to predict the ultimate outcome of, or reasonably estimate the loss or range of losses 
resuhing from, this potential insolvency because we cannot predict whether rehabilitation efforts will succeed, the 
amount of the insolvency, if any, the amount and timing of associated guaranty associati6n assessments or the 
amount or availability of potential offsets, such as premium tax offsets. It i~ reasonably possible that in future 
reporting periods we niay record a liability and expense relating to Penn Treatj or other insolvencies which could 
have a material adverse effect on our operating results, financial position and cash flows; While we have historically 
recovered more than half of guaranty fund assessments through statutorily permitted premium tax offsets, 
significant increases in assessments c·ould lead to legislative and/or regulatory actions that may limit future offsets. 

I-IlvlOs in certain states in which we do business are subject to assessments, including market stabilization and other 
risk·sharing pools, for which we are assessed charges based on incurred claims, demographic membership mix and 
other factors. We establish liabilities for these assessments based on applicable laws and regulations. In certain 
states, the ultimate assessments we pay are dependent upon our experience relative to other entities subject to the 

. assessment and the ultimate liability is not known atthe balance sheet date. While thc·uttimate amount of the · 
assessnient is dependent upon the experience of all pool participants, we believe we have adequate reserves to cover 
such assessments. 

Regulation of Pharmacy Operations 
On July 27. 2010, we entered into the PBM Agreement, under which CVS Caremark provides certain PBM services 
to us and our customers and members . .The PBM Agreement has a term of up to 12 years, although we have certain 
termination rights beginning in January 2018. CVS Caremark began providing services under the PBM Agreement 
on January l, 2011. Notwithstanding ·our contracting with CVS Caremark, we remain responsible to regulators and 
members for the delivery of PBM services. In addition, we continue to own two mail order pharmacy facilities and 
one specialty pharmacy facility (our "Pharmacies") and utilize certain CVS Caremark pharmacies. One mail order 
pharmacy is located iri Missouri; and the specialty pharmacy and OUr s"ecotld mail order pharmacy are located in 
Florida. Our Pharmacies dispense pharmaceuticals throughout the U.S. and are participating providers in Medicare, 
Medicare Part D and various Medicaid programs. The pharmacy practice is generally regulated at the state level by 
state boards of pharmacy. Our Phannacies are required to be licensed in the state where they are located, as well as 
the states that require registration or licensure of mail order pharmacies with the state's board of pharmacy or 
similar regulatory body. Our Phannacies also must register with the U.S. Drug Enforcement Administration and 
individual state controlled substance authorities in order to dispense controlled substances and must comply with 
applicable Medicare, Medicaid and other provider rules and regulations, including the False Claims Act, state false 
claims acts and federal and state anti-kickback laws. CVS Caremark's pharmacies are subject to these same 
licensing requirements and other laws and regulations. Our or CVS Caremark's Joss· or suspension of any such 
licenses or registrations could have a·material adverse effect on our ability to meet our contractual obligations to our 

. . customers, which could, in fui"n, have a n1aterial adverse effect on our ·pharrli;}cybusii-icss and/or operating results. . 
Regulation of Pharmacy Benefit Management Operation 
Our PBM services are regulated directly and indirectly at the federal and state levels, including the False Claims 
Ac\ and state·false claims acts· and federai and state anti-kickback laws. The.se laws and regulations govern, and 
proposed legislation and regulations may govern, critical PBM practices, including disclosure, receipt and retention 
of rebates and other payments received from pharmaceutical manufactilrers, use of and/or changes to drug 
fonnularies and/or clinical programs, disclosure of data to third parties, drug utilization management practices, the 
level of duty a PBM'owes its customers, configuration of pharmacy networks and registration or licensing of PBMs. 
Failure by us or CVS Caremark to comply with these laws or regulations could result in material fines and/or 
sanctions and could have a material adverse effect on our operating result~ .. 
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Life and DisabiJity lnsurance 
Our life and disability insurance operations are ~ubject to extensive regulation. Changes in these regulations, such 
as expanding t.he definition of disability or mandating changes to claim payment, detennination and/or settlement 

. practices, could have a material adverse impact on our life ·insurance and/or disability insurance operations and/or 
operating results. In July 201-1, New York notified insurers. t~at ~t expects ii:isurers to, and would.be amending its 
regulations ·,9 requife insurers to, regularly consult the U.S. Social Security Administration's Death Master File or a 
similar database to detennine if unclaimed death benefits may be payable under life insurance and similar products, 
to pay any such benefits and to make certain other business-process changes. Since that time, legislation has been 
enacted in New York and enacted or introduced in ·a number of other' states requiring life insurers to take additional 
steps to identify unreported deceased policy holders, and make other changes to their claim payment and related 
escheat practices, including consultation of certain databases. New York is one of over 35 states that are 
investigating life insurers' claims payment and related escheat practices, and these investigations have resulted in 
significant charges to earnings by other life insurers in connection with related settlement agreements. We have 
received requests for information from a number of states, including New York, and certain of our subsidiaries are 
being audited, with respect to our life insurance claim payment and related escheat practices. 

Consumer Protection Laws 
Certain of our businesses participate in direct-to-consumer activities and are subject to emerging regulations 
applicable to on-line communications and other general consumer protection laws and regulations. 

International Regulation 
We continue to expand our Health Care operations that are conducted in foreign countries. We currently have 
insurance licenses in several countries and do business in over thirty countries. These international operations are 
subject to different, and sometimes more stringent, legal and regulatory requirements, which vary widely by 
jurisdiction, including anti-corruption laws; economic sanctions laws; various privacy, insurance, tax, tariff and 
trade laws and regulations; corporate governance, privacy, data protection, data mining, data transfer, labor and 
employment, intellcctu!ll propert)', consurn~r protection and investment laws and regulations; discriminatory 
licensing procedures; compulsory cessions of reinsurance; required localization ofrecords and funds; higher 
premium and income taxes; and requirements for local participation in an insurer's ownership. In addition, the 
expansion of our operations into foreign countries increases our exposure to the anti-bribery, anti-corruption and 
anti-money laundering provisions of U.S. law, including the Foreign Corrupt Practices Act of 1977 (the "FCPA"), 
and foreign laws, including the U.K. Bribery Act 2010 (the "UK Bribery Act"). 

The FCPA prohibits offering, promising or authorizing others to give anything of value.to a foreign government 
official to obtain or retain. business or otherwise secure a business advantage. We also are subject to applicable ant
conuption laws of the jurisdictions in which we operate. Additionally, in many countries outside the U.S., health 
care professionals are employed by the government. Therefore, our dealings with them are subject to regulation 
. under the FCPA. Violati9ns of the FCPA and other anti-corruptions laws may result in severe criminal .and civil 
sanctions as well as other penalties, and the SEC a~d the DOJ have increased their enforcement activities with -
respect to the FCPA. The UK Bribery Act is an anti-corruption law that applies to all companies with a nexus to the 
United Kingdom and whose scope is broader than the FCPA. It is yet.to be seen how the UK Bribery Act will be 
enforced, but any voluntary disclosures of FCPA violations may be shared with the UK authorities, thus potentially 
exposing companies to liability and potential penalties in multiple jurisdictions. We have internal control policies 
and procedures and have implemented training and compliance programs for our employees to deter prohibited 
praciices. However,' if our· employees or agents fail to:comply with applicable laws governing our international 
operations, we may face investigations, prosecutions and other legal proceedings and actions which could result in 
civil penalties, administrative remedies and criminal sanctions. See "Our growth strategy includes expanding our 
foreign operations and entering targeted new countries outside the United States. Our International operations face 
political., legal and compliance, operational, ·regulatory, economic and other risks that we do not face or are more 
significant than in our domestic operations'' beginning on page 53 for a discussion of the risks related to operating 
globally. 
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Anti-Money Laundering Regulations 
Certain of our lines of business are subject to Treasury anti-money lawidering regulations. Those lines of business 
have implemented anti-money laundering policies designed to insure their compliance with the regulations. We 
also may be subject to anti-money laundering laws in non-U.S. jurisdictions where we operate. 

Office of Foreign Assets Control 
We also are subj ectto "regulation by the Office of Foreign Assets Control ('~Of AC") of the Treasury. OF AC 
administers and enforces economic and trade sanctions based on U.S. foreign policy and national security goals 
against targeted foreign countries and regimes, terrorists, international narcotics traffickers, those engaged in 
activities related to the proliferation· of weapons of mass destruction, and other threats to the national security, 
foreign policy or economy of the United States. In addition, we may be subject to similar regulations in the non
U.S. jurisdictions in which we operate. 

FORWARD-LOOKING INFORMATION/WSK FACTORS 
The Private Securities Litigation Reform Act of 1995 (the "1995 Act") provides a "safe harbor" for forward-looking 
statements, so long as (1) those statements are identified as forward-looking,.and (2) the statements are 
accompanie~ by meaningful cautionary statements that identify important factors that could cause actual results to 

· diffe~ materially from those discussed in the statement. We want to take adva..~tage of these safo harbor provisions. 

Certain information contained in this MD&A and elsewhere in the Annual Report and our Annual Report on Form 
I 0-K is forward-IOoking within the meaning of the 1995 Act or SEC rules. This information includes, but is not 
limited to: the "Outlook for 2013" on page 6, "Risk Management and Market~Sensitive Instruments" beginning on 
page 16 and "Regulatory Environment" beginning on page 28 of the Annual Report and this "Forward-Looking 
Information!Risk Factors" section. In addition, throughout this MD&A and elsewhere, we.use the.following words, 
or variations or negatives of thes_e words and similar expressions, when we intend to identify forward-looking 
statements: 

Expects Intends .. Seeks Will ·Potential 

Projects Plans Estimates Should Continue 

Anticipates . Believes May Could .View 

Outlook Guidance Predict Likely Probable 

Forward-looking statements rely on a number of estimates, assumptions and projectioris concerning future events, 
and are subject to a number of significant uncertainties and other factors that could cause actual results to differ 
materially from those statements. Many of these uncertainties and other-factors are outside our control. Certain of 
these uncertainties and other factors are described wider "Risk Factors" below. You should not put undue reliance 
on forward-looking statements. We disclaim any intention or obligation to update or revise forward-looking 
statements, whetlier as a result of new, information,.future eyents, uncertail)ties or otherwise: 

Risk Factors 
You should carefully consider each of the following risks and uncertainties and all of the other information set forth 
in this MD&A or elsewhere in our Annual Report or our Annual Report on Form 10-K. These risks and 
unccrrnintics and oth~r factors in~y affect forward-looking statements, including those we make in this MD&Aor 
elsewhere, such as in news releases or investor or analyst calls, meetings or presentations. The risks and 
uncertainties described below are not the only ones we face. Additional risks and uncertainties not presently known 
to us or that we currently believe to be immaterial may also adversely affect our business. Any of these risks or 
uncenaimies could cause our actual results to differ materially from our expectations and the expected results 
discussed in our forward-looking statements. You should not consider past results to be an indication of future 

. performance . . 
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If any of the following risks or uncertainties develops into actual events or if the circumstances described in the 
risks or uncertainties occur or continue to occur, these events or circumstances could have a material adverse effect 
on our business, cash flows, financial condition or op~rating results. In that case, the trading price of our common 
stock could decline materially, among other effects on us. 

The continuing public policy debate on Health Care Reform, additional changes to the U.S .. health care 
system, soft economic conditions, with relatively high U.S. unemployment, and the post-closing integration of 
Coventry present overarching risks to all aspects of our enterprise. 
The political environment in which we operate remains uncertain. There can be no assurance that the 
implementation of Health Care Reform, additional changes to the U.S. health care system, including changes to 
Health Care Reform, or current or future economic conditions, including relatively high U.S. unemployment,.will 
not adversely affect our business, cash flows, financial condition or operating results. The post-closing integration 
of Coventry with our existing businesses will be a complex undertaking that will occur over several years. There 
can be no assurance that we will be able to achieve the projected benefits of the proposed Coventry acquisition or 
the Coventry integration. See "Regulatory Environment - General" beginning on page 28, "Adverse economic 
conditions in the U.S. and abroad can significantly and adversely affect our businesses and operating results, and we 
do not expect these conditions to improve in the riear future" beginning on page.66, and "After con1pletion of the 
proposed Coventry acquisition, Aetna may fail to realize the anticipated benefits and cost savings of the transaetion 
within the anticipated timeframe or at all" presented below. 

Certain Risks Related to. the Proposed Coventry Acquisition 

After completion of the proposed Coventry acquisition, Aetna may fail to realize the anticipated benefits and 
cost savings of the transaction within the anticipated timeframe or at all. · · 
The success of the proposed Coventry acquisition will depend, in part, on Aetna's ability to realize the anticipated 
benefits and cost savings from combining the businesses and operations of Aetna and Coventry. Aetna's ability to 
realize these anticipated benefits and cost savings is subject to certain risks including: 
· Aetna's ability to successfully combine the businesses and operations ~f Aetna and Coventry, including with 

respect to systems and technology integration and corporate cultures; 
Whether the combined businesses and operations will perform as expected, including by growing in certain 
geographic areas and lines of business that historically have not been an are·a of focus for Aetna; 
The reduction of Aetna's cash available for operations and other uses and the incurrence of indebtedness to 
finance the proposed acquisition; and 

. The assumption of known and unknown liabilities of Coventry. 

If Aetna is not able to successfully combine the businesses and operations of Aetna and Coventry within the 
anticipated time frame, or at all, the anticipated cost savings and other benefits of the proposed acquisition may not 
be realized fully or at all or may take longer to realize than expected, and the combined businesses and operations 
may not perfo~ as expe'cted. · · · · · · . · · . 

Aetna and Coventry have operated and, until completion of the proposed acquisition, will continue to operate, 
independently, and there.can be no assurances that their businesses and operations can be integrated successfully. It 
is possible that the integration process could result in the loss of key Aetna or Coventry employees, the disruption 
of either or both company's ongoing businesses and/or operations, unexpected integration issues, higher than 

. expected integration costs and/or an overall post-completion integration process that takes longer than originally 
anticipated. Specific issues that must be addressed in integrating the businesses and operations of Coventry and . 
Aetna in order to realize the anticipated benefits of the proposed acquisition so the combined businesses and 
operations perform as expected include, among other things: 

Combining and harmonizing_. the compapies' sale~, claims and call operations, .provider.networ!< 
administration and cornpiiance and other corporate and administrative functions; 
Integrating the companies' technologies, products and services, including their PBM programs; 
Identifying and eliminating redundant and underperforming operations and assets; 
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Hannonizing the companies' operating practices, employee development and compensation programs, 
internal controls and other policies, procedures and processes while maintaining Coventry's lower cost 
structure; 
Addressing possible differences in business backgrounds, corporate cultures and management philosophies; 
Consolidating ~e companies'. corporate, administrative and information technology infrastructure; 
Coordinating sales, distribution; m!!rketing and provider network management efforts; 
Managing the moveme.nt of certain positions to different locations;. 
Maintaining existing agreem'ents with customers, providers and vendors (including Aetna's and Coventry's 
Pf3M vendors) and avoiding delays in entering into new agreements with prospective customers, providers 
and vendors; 
Coordinating geographically dispersed organizations; and 
Consolidating offices of Coventry and Aetna that are currently in or near the same location. 

In addition, at times the attention of c~rtain members of either or both company's management and resources may 
be focused on completion of the proposed acquisition or related divestitures and the integration of the businesses of 
the two companies and diverted from day-to-day business operations and opportunities, which may disrupt and/or 
limit each company's ongoing busines.s, ope~ations and. the business, operations of th.e combine4 company ..... - .. . '• . . . . . . . . . ' .. ,. . ' . . . 

Aetna and Coventry ·may have difficulty attracting, motivating and retaining executives and other key 
employees in light of the proposed Coventry .acquisition. 
Uncertainty about the effect of the proposed acquisition on Aetna and Coventry employees may impair Aetna's and 
Coventry's ability to attract, retain and·motivate key personnel until the transaction and integration are completed. 
Employee retention may be particularly challenging during the pendency of the transaction, as employees of Aetna 

. and Coventry may experience uncertainty about their future roles with the combined business. Additionally, 
Coventry's officers and employees may hold shares of Coventry common stock, in-the-money options to purchase 
shares of Coventry common stock, restricted shares of Coventry common stock and/or cashed-out units and, if the 
proposed acquisition is completed, may th~refore be entitled to the transaction consideration in respect of such 
shares of Coventry common stock and restricted shares and cash in respect of such cashed-out i.mits and in-the
money options, the receipt of which could lead certain officers and employees to no longer pursue employment with 
the combined business. Additionally, pursuant to change-in-control provisions in their employment agreements with 
Covt·n1ry. certain key employees of Coventry are entitled to receive severance payments upon a constructive 
1t:rmi11a1ion of employment following completion of the proposed transaction. A key Coventry employee 
potentially could tenninate his or her employment foliowing specified circumstances set forth in his or her 
employment agreement, including certain changes in such key employee's duties, position, compensation and 
benefits or primary office location. The ability to obtain severance.payments could lead those key employees to 
tenninate employment with the combined business if there is a basis for them to claim, in accordance with their 
employment agreements, that their employment was constructively terminated. Furthermore, if key employees of 
Aetna or Coventry depart, including because of issues relating to the wicertainty and difficulty of integration, 
financial security or a· desire not to become employees of.the combined busin;~ss;Aetna milY have to incur · 
significant ~osts in identifying, hiring and ret~ining replacements for departing employees, and Aetna's business, 
operating results and/or ability to realize the anticipated benefits of the proposed acquisition may be adversely 
affected. 

In order to complete the proposed acquisition, Aetna and Coventry must obtain certain governmental 
authorizations, and if such authorizations are not granted or are granted with conditions that become 
applicable to the parties, completion of the proposed acquisition may be jeopardized or the anticipated 
benefits of the proposed acquisition could be reduced. 
Completion of the proposed acquisition is conditioned upon the expiration of the waiting period relating to the 
transaction under the HSR Act and certain other applicable laws or regulations and the required governmental 
authorizations having been obtained and being in full force atid effect. Although Aetna ·an.d ·Coventry have agreed in 
the Merger Agreement to use their reasonable best efforts, subject to certain limitations, to make certain 
governmental filings or obtain the required governmental authorizations, as the case may be, there can be no 
a;;'.'ur:'ince that the relevant waiting periods will expire or authorizations will be obtained. ln addition, the 
governmental authorities with or from which these authorizations are required have broad discretion in 
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administering the governing regulations. As a condition to authorization of the acquisition or related transactions, 
these governmental authorities may impose requirements, limitations or costs or require divestitures or place 
restrictions on the conduct of Aetna's business after completion of the transaction. Under the terms of the Merger 
Agreement, Aetna is not required, and Coventry is not permitted without the consent of Aetna, to take any actions or 
agree to any terms or conditions in COClJ!ection with (i) the expiration or early termination of the waiting period 
relatihg to the transaction und.er the HSR Act, (ii) any other antitrust law or (iii)· the required governmental . . 
authorizations, in each case if such actiori, term or condition would have, or would reasonably be exp'ected to have, 
individually or in the aggregate, a regulatory material adverse effect on Aetna or.Coventry. However, 
notwithstanding the provisions of the Merger Agreement, either Aetna or Coventry could become subject to terms 
or conditions in connection with such waiting periods, laws, regulations or governmental authorizations (whether 
because such tenn or condition does not rise to the specified level of materiality or Aetna otherwise consents to its 
imposition) the imposition of which could adversely affectAetna's ability to integrate Coventry's businesses and/or 
operations with Aetna's businesses and/or operations, reduce the anticipated benefits of the proposed acquisition or 
otherwise adversely affect Aetna's business, operations and/or operating results after completion of the transaction. 

Aetna's and Coventry's business relationships may be subject to disruption due to uncertainty associated 
with the proposed acquisition. . . . . . . 
Parties with which Aetna or. CoventrY does business may experience uncertainty associated with the transaction, 
including with respect to current or future business relationships with Aetna, Coventry or the combined business. 
Aetna's and Coventry's business relationships may be subject to disruption as customers, providers, vendors and 
others may attempt to negotiate changes in existing.business relationships or consider entering into business 
relationships with parties other than Aetna, Coventry or the combined business. For example, Coventry might not 
be able to meet the full demands of its customers if either of its agreements with a subsidiary of Express Scripts 
Holding Company ("ESI") for PBM services were to terminate or ESI's ability to perform its obligations un'der 
either agreement were impaired. These disruptions could have an adverse. effect on the businesses, operations, 
financial condition operating results of the combined business, including an adverse effect on Aetna's ability to 
realize the anticipated benefits of the proposed acquisition. The risk, and adverse effect, of such disruptions could 
b~ exacerbated by a delay in completion ?f t,he proposed ac~uisitiof! or tem1ination of ~be Merger: Agreement. 

Lawsuits have been filed and other lawsuits may be filed against Coventry and Aetna challenging the 
proposed Coventry acquisition. An adverse ruling in any such lawsuit may prevent the proposed acquisition 
from being cornpleted. 
In connection with the proposed Coventry acquisition, several purported stockholders of Coventry have filed 
putative class action lawsuits in the Cowt of Chancery of the State of Delaware and the Circuit Court for 
Montgomery County, Maryland (the "Maryland Court"). These lawsuits seek, among other things, injunctive relief 
prohibiting the defendants from completing the proposed transaction and other types of money damages, costs and 
attorneys' fees. 

On Noven:iber.12, 2012,_the parties to the actipns pending in Delaware executed a memorandum oflUlderstanding 
·(the "MOU") containing.the terms of the parties' agreement in principle to resolve the Delaware actions. The MOU 
provides ·that the parties will agree upon and execute a stipulation of settlement (the "Stipulation"), which will 
replace the MOU and which will be submitted to the Chancery Court for review and approval following notice to 
the shareholders of Coventry. The settlement will not affect the form or amount of consideration to be received by 
Coventry stockholders in the transaction. On February 13, 2013, the plaintiffs in the Maryland litigation requested 
that the Maryland Cowt voluntarily dismiss their lawsuits without prejudice. 

. . . 

One of the conditions to completion· ~f the proposed acquisition is the absence of any applicable law (including any 
order) being in effect that prohibits completion of the proposed acquisition. Accordingly, if a plaintiff is successful 
in obtaining an order prohibiting completion of the transaction, ·then such order may prevent the transaction from 
being comp_leted, orfr()m being c;qmplct~d within the expected timeframe. 

In addition, the defense or settlement of any of these lawsuits or claims may adversely affect the combined 
company's business, financial condition or operating results following any closing of the proposed acquisition. 
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The indebtedness of Aetna folJowing completion of the proposed Coventry acquisition will be substantialJy 
greater than Aetna's indebtedness on a stand-alone basis and greater than the combined indebtedness of 
Aetna and Coventry existing prior to the transaction. This increased level of indebtedness could adversely 
affect Aetna, including by decreasing.Ae~na's business nexibility, and wil1 increase its borrowing costs~ 
Downgrades in Actna's ratings could adversely affect Aetna's business, cash flows, financial condition and 
operating n'.sulls. · 
Upon completion of the proposed acquisition, Aetna expects to have incurred acquisition-related debt financing of 
approximately $2.5 billion, which includes $2.0 billion of long-term debt that Aetna issued in November 2012. 
Aetna's substantially increased-indebtedness and higher debt-to-equity ratio following completion of the proposed 
acquisition in comparison to that of Aetna on a recent historical basis will have the effect, among other things, of 
reducing Aetna's flexibility to respond to changing business and economic conditions and will increase Aetna's 
borrowing costs. In addition, the amount of cash required to service Aetna's increased indebtedness levels and thus 
the demands on Aetna's cash resources will be greater than the amount of cash flows required to service the 
indebtedness of Aetna or Coventry individually prior to the incurrence of the acquisition-related indebtedness. The 

. increased levels of indebtedness will also reduce.funds available for Aetna's· investments in product development as 
well as capital ~xpeiiciitures, 'sh~e ~nd debt repurchases a~d other activities and may ~re~te competitive .. 
disadvantages for Aetna relative to other companies with lower debt levels. 

Jn addition, our credit ratings impact the cost and availability of future borrowings; and accordingly our cost of 
capital. Aetna's ratings reflect each rating organization's opinion of Aetna's financial strength, operating 
performance and ability to meet Aetna's debt obligations or obligations to Aetna's insureds. Each of the ratings 
organizations reviews our ratings periodically, and there can be no assurance that our current ratings will be 
maintained in the future. Following the announcement of the proposed Coventry acquisition, each of A.M. Best, 
Fitch and Moody's placed certain of our debt, financial strength and other credit ratings under review for possible 
downgrade. S&P has affirmed certain of our ratings and revised its outlook to stabl~ from positive. Consistent with 
our expectations, Moody's has said it a·nticipates downgrading our long-term debt and financial strength ratings 
following lhe closing of the proposed Coventry acquisition. Downgrades in our ratings could adversely affect our 
business, cash flows, financial condition and operating results. 

Aetna will incur significa.nt transaction and integration-related costs in connection with the proposed 
Coventry acquisition. 
Aetna expects to incur a nwnber of non-recurring costs associated with completing the proposed Coventry 
acquisition and combining the businesses and operations of the two companies. Tl:le substantial majority of non
recurring expenses resulting from the proposed acquisition will be comprised of integration costs related to 
formulating and implementing integration plans, including facilities and systems consolidation costs and 
employment-related costs, iind· tr~nsaction costs related to the proposed acquisition. Aetna continues to assess the 

. magnitude of these.costs, and·~dditi9n.al unanticipated costs.may be incurretl in the-proposed acquisition and the. 
integration of the two companies' btisirlesses and operations. Although Aetna expects that the dimination of 
duplicative costs, as well as the realization of other efficiencies related to the integration of the businesses and 
operations, should allow Aetna to offset integration-related costs· over time, this net benefit may not be achieved in 
the near term, or at all. 

Failure to complete the proposed Coventry acquisition could negatively impact Aetna's future business and 
financial results. 
If the proposed Coventry acquisition is not completed for any reason, the ongoing business of Aetna may be 
adversely affected and, without realizing·any of the benefits of having completed the proposed acquisition, Aetna 
would be subject to a number of risks, including the following: 

Aetna may experience negative reactions from the financial markets, including negative impacts on Aetna's 
slock and bond prices, and from its customers, providers, vendors, regulators and employees; 
Aetna may be required to pay Coventry a termination fee of $450.0 miilion if the Merger Agreement is 
terminated under certain circumstances; 
Aetna would be required to pay certain costs relating to the proposed acquisition; and · 
Matters relating to the proposed acquisition (including integration plaMing and the proposed sale of 
Missouri Care) have required and will require substantial commitments of time and resources by Aetna 
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management, which would otheiwise have been ·devoted to day-to-day operations and other opportunities 
that may have been beneficial to Aetna. 

There can be no assurance that the risks described above will not materialize. If any of those risks materialize, they 
may adversely affect Aetna's business, operations, cash flows, financial condition, operating results and/or stock 
price: 

ln addition, Aetna could be subject to litigation related to any failure to complete the proposed acquisition or related 
to any proceeding commenced against Aetna to require Aetna to perform its obligations under the Merger 
Agreement or the MOU. If the proposed acquisition is not completed, these risks may materialize and may 
adversely affect Aetna's business, operations, cash flows, financial condition, operating results and/or stock price. 

Certain Risks of Aetna's Business 

We operate in an evolvirig industry that requires us to anticipate changes in customer preferences and to 
innovate an~ deliver products and solutions that demonstrate value to our customers, particularly in 
response to marketplace changes from public policy. Our continued business success is d_ependent on our 
ability to grow alternative sources of revenue and earnings and depends upon our ability to achieve 
transformational change in our business model through consumer engagement, accountable care 
organizations (" ACOs") and collaborative provider networks, and optimizing business platforms. If we fail 
to execute on these strategic pillars, we may not be able to grow and diversify our businesses and offer our 
customers products and solutions that are differentiated from those of our competitors. 
We operate in a highly competitive environment and in an industry that is subject to signifiCant ongoing changes 
from marketplace pressures brought about by customer demands, business consolidations, strategic alliances, 
Health Care Reforn\, and other legislative and regulatory changes and marketing practices. As a result of Health 
Care Reform, the declining number of commercially insured people and other factors, our ability to grow profitably 

through the sale of traditional Insured health care and related benefits products in the U.S. may be limited. In order 
to profitably grow our business in the future, we need to diversify the sources of our revenue and earnings and 
transform our business model through investments iii consumer "engagement, technology and other ser\iices for 
health systems and provider organizations, including ACOs, and collaborative provider networks, optimizing our 
business platforms, HIT and international expansion. 

Historically, our direct-to-conswner sales have been limited, and our individual Health Care business has been 
small relative to the other businesses in our Health Care segment. Beginning in 2014, we expect to compete for 
sales on lnsurance Exchanges. Competing on existing and future private health insurance exchanges as well as 
Insurance Exchanges will require us to develop or a~quire the tools (including social media tools) necessary to 
interact with Insurance Exchanges and engage individual consumers using lnsurance Exchanges, increase our focus 
on individual consumers and expand and improve our consumer-focused sales and marketing channels, customer 
interfaces and product offerings. In order to compete effectively on private insurance exchanges and lnsurance 
·Exchanges, we also will have to respond to .p.ricing. and other aetions taken by existing competitors and potentially 
disruptive new entrants. We can provide no assurance that we will be able to compete suc_cessfully on Insurance 
Exchanges or that we will be able to benefit from any opportunities presented by Insurance Exchanges. · 

We are seeking to enhance our health care provider networks by entering into collaborative risk-sharing 
arrangements, including ACOs, with health care providers. If we fail to execute on this objective, or are less 
successful at implementation than our compe_titors, ~ur ability to profitably.grow our business and/or our operating 

· results may be adversely affected, including by medical costs that are higher than we project and/or medical 
membership that is lower than we project. 

We are r~-engineering_our bu~iness platforms to n;ieet changing consumer needs aoo ~mprove.our_pr~dt1c.tivity. If 
we fail fo execute on this objective, of are le·ss succ~ssful at irriplementation than.our competitors; our ability to 
profitably grow our business and/or our operating results may be adversely affected, including by medical 
membership that is lower than we project and/or general and administrative expense·s that are higher than we 
project. 
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In addition, our custom.ers generally, and our larger customers particularly, are well-infonned and organized and can 
easily move between us and our competitors. These factors require us to differentiate our products and solutions, 
11n1idp:i1c ch:mges in customer preferences and innovate and deliver new and existing products and solutions that 
dc11wnstrate value to our customers, particularly in response to marketplace changes from public policy. Failure to 
dilh:ri.:!lli<1tc our prnducls and solutions, anticipate changes in customer or consumer preferences, anticipate and 
effectively compete with the· products and solutions ofnew and existing competitors or innovate and deliver 
products and solutions that demonstrate value to our customers can adversely affect.our ability to retain or grow 
profitable membership, which can adversely affect our operating results. 

Accomplishing our strategic objectives will require us to simultaneously acquire and develop new personnel, 
products and systems to serve· existing and new markets and enhance our existing infonnation technology, control 
and compliance processes and systems to deliver the new prociucts and, in the case of international operations, meet 
country-specific customer and member preferences as well as country-specific legal requirements, including those 
relating to privacy, data storage location, protection and security. Accomplishing these objectives will require us to 
devote significant senior management.and other resources to acquisitions: or· other. transac.tions and to develop. new 
products, solutions and technology internally before any significant revenues or earnings are generated. In addition, 
many of our international and HIT competitors have longer operating histories, better brand recognition and greater 
scale in mahy of the areas in which we are seeking to expand and more experience. at rapidly innovating products. 
If we are not able to acquire and/or develop and launch products and solutions in and outside of our core Health 
Care produ'cts and services arid expand our international business in countries where we currently operate and in 
targeted new countries, our ability to profitably grow our business could be adversely affected. 

Our growth strategy includes expanding our foreign operations and entering targeted new countries outside 
thl' Unite(] States. Our International operations face political, legal and compliance, operational, regulatory, 
Cl'or10mic and other risks that we do not face or are more significant than in our domestie operations. · · 
Our growlh slralegy includes expanding our foreign operations and entering targeted new countries outside the 
United States. Our international operations face political, legal and compliance, operational, regulatory, economic 
and other risks that we do not face or that are more significant than in our domestic operations. Our expos\ire to 
these risks will increase as our international operations expand. These risks vary widely by country and include 
varying regional and geopolitical business conditions and demands, goverrun_t:nt intervention and censorship, 
discriminatory regulation, nationalization or expropriation of assets, pricing issues and currency exchange controls 
or other restrictions that prevent us from transferring funds from these operations out of the countries in which they 
operate or converting local currencies that we hold into U.S. dollars or other currencies. Additionally, foreign 
currency exchange rates and fluctuations may have an impact on the future costs of or on futl.ire revenues and cash 
flows from our international operations, an.d any measures we may implement to reduce the effect of volatile 
cwl'encies and other risks on our intemationai operatiollS· may· not be effective: Some of out 6perations are, ind are 
likely to increasingly be, in emerging markets where these risks are heig~tened. ,In addition, our international 
business relies on local sales forces and other staff for some of its operations and may encounter labor laws, labor 
problems and less flexible employee relationships that can be difficult and expensive to tenninate. In some 
countries, our international business operates, or is required to operate, with local business partners with the 
resulting risk of managing partner relationships in addition to managing the business to reach business objectives. 
International operations also increase our exposure to and require us to devote significant management resources to 
comply with the privacy laws of non-U.S. jurisdictions and the anti-bribery, anti-corruption and anti-money · 
laundering provisions of U.S. (including the Foreign Corrupt Practices Act of 1977 (the "FCPA")) and United 
Kingdom law and similar laws in otherjurisdictions and to overcome logistical and other challenges based on 
differing liinguages, cultures, legal and regulatory schemes and time. zones. Further, expansion into new. countries 
requires implernent~tion of our int~rnal 'and other controls atld systems in new gecigraphies 'and may require the . 
investment of considerable management time and Company resources over a number of years before any significant 
revenues or profits are generated. - · 

We operate in a highly-competitive environment; loss or geographic shift of membership, adverse change in 
the business mix of membership or failure to achieve profitable membership growth and diversify the 
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geographic concentrations in our core Insured membership (including strateg~es to increase membership for 
targeted product types and customers, such as commercial or public sector business) could materially 
adversely affect our operating results. · · 
Competitive factors (including our customers' flexibility in moving between us and Olf competitors), the current 
adverse and unce.rtain economic environment and ongoing changes in the health and related benefits industry 
(including merger and acquisition and strategic alliance activity in the industry) and Health Care Refonn, limit our 
ability to set premiwn rates and/or create pressure to contain premium price increases despite being faced with 
increasing health care and 0th.er benefit costs~ Our customer contracts are generaHy for a p~rio.~ .. o~-.one ye~r and ._ 
subject to renegotiation, and our Medicare, Medicaid and SCRIP products are subject to termination \vithout cause, 
periodic re-bid, rate adjustment and program redesign, as customers seek to contain their benefit costs, particularly 
in a slow economy. Customers may elect to self-insure or to reduce benefits in order to limit increases in their 
benefit costs. Such elections may result in reduced membership in our more profitable Insured products and/or 
lower prerniwns for our lnsured products, although such ele~tions also may reduce our health care and other benefit 
costs. Alternatively, our customers may purchase different types of products from us that are less profitable, or 
move to a competitor to obtain more favorable pricing. Our membership is also concentrated in certain geographic 
areas in the U.S., and unfavorable changes in health care or other benefit costs or reimbursement rates or increased 
competition in those geographic areas could therefore have a disproportionately adverse effect on our operating 
results. Among other factors, we compete for members on the basis of overall cost, hospital and other medical 
provider discounts, plan de~ign, customer service; quality and suffic.iency o( medical provider networks, quality or 
medical m'anagerrient programs and the tools we provide to members and customers. In addition to competitive 
pressures affecting our ability to obtain new customers or retain existing customers, our membership has been and 
may continue to be affected by reductions in workforce by existing customers due to unfavorable general economic 
conditions, especially in the U.S. geographies and in~ustries where our membership is concentrated. Failure to 
profitably grow and diversify our membership geographically, by product type or by customer industry may 
adversely affect our.revenue and operating results. 

We are dependent on our ability to manage, engage and retain a very large and diverse workforce. ·In order 
to successfully operate and gro'Y our business, we must transform our culture and continue to improve 
employee engagement, recruitment, retention and development. Managing executive succession and key 
talent retention, recn~itment a.nd devel_opment is critical to oµr success given the current cmironment . . . 
Our products and services and our operations require a large number of employees, and a significant number of 
employees are expected to join us during 2013 upon the closing of the proposed Coventry acquisition. Our success 
is dependent on our ability to transform our culture, engage our employees and inspire leadership to be open to 
change and innovation and to maintain consumer-focus when delivering services to our customers. Our business 
would be adversely affected if we fail to adequately plan for succession of our executives and senior management 
and/or effectively recruit, integrate, retain and develop key talent, particularly given the current environment. 
While we have succession plans in place and we have employment arrangements with a limited number of key 
executives, these do not guarantee that the services of these or suitable successor executives will continue to be 
available to us. In addition, as we expand internationally, we face the added challenge of recruiting, integrating, 
educating, managing, retaining and developing a more culturally diverse workforce. The impact of the extetnal 
. environment or other factors. on employee morale and engagement could also significantly impact the success of our 
company. 

Premium rate increases are subject to increasing regulatory review and limitations. We may not be able to 
obtain adequate premium rate increases. This would have an adverse effect on our reven4-es, medical benefit 
ratios and operating results, and could magnify the adverse impact of increases in health ·care and other 
benefit costs that exceed our projections and of Health Care Reform assessments, fees and taxes. 
Premium rates generally must be filed with state insurance regulators and are subject to their approval, either b_efore 
or after rates take effect. Health Care Reform generally requires a review by HHS in conjunction with_ state 
regulators of premium rate increases of 10% or more (or another state-specific threshold set starting in September 
2012 by states with adequate processes as determined by HHS). Regulators or legislatures in a number of states 
have implemented or an~ considering limits -on premium rate increases, ei.ther enforcing·existing-legal requirements · 
more stringently or proposing different regulatory standards. Premium rate review legislation (ranging from new or 
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enhanced rate filing requirements to prior approval requirements) has been introduced or enacted in more th.an half 
the states as of the date of this Arumal Report. Regulators or legislatures in a number of states also have conducted 
hearings on proposed premium rate increases, which could result in substantial delay in implementing proposed rate 
increases even if they ultimately are approved. In 2012, HHS began to issue determinations to plans that their rate 
increases are unreasonable. Rate reviews create risk for us in the current political and regulatory environment and 
could magnify the adverse impact on our operating margins and operating results of increases in utilization of 
medical and/or other covered services, health care and other benefit costs and/or medical cost trend that exceed our 
projections and Health Care Refonn assessments, fees and taxes by restricting otir ability to reflect updated 
projections and/or these assessments, fees and taxes in our pricing. 

Jn addition, our abiJity to reflect Health Care Reforrn assessments, fees and taxes in our Medicare, Medicaid and/or 
SCHIP premium rates is likely to be limited due, among other things, to the budgetary pressures currently facing the 
federal and many state go.vemmehts. ·If we are not able to reflect ·these assessments, fees and taxes in our premium 
rates, our Medicare ·and/or Medicaid operating margins and operating restllts may be adversely affected. hi· 
addition, this adverse effect could magnify the adverse impact on our operating margins and operating results of 
increases in utilization of medical and/or other covered services, health care and other benefit costs and/or medical 
cost trends that e~ceed our projections. 

The risk of higher. than projected increases i!l utilization of medical and/or other covered services and/or medical 
cost trend is particularly acute during and following periods when such utilization and/or trend are below recent 
historical levels such as we experienced during 2010, 2011 and 2012. There is no guaranty that we will be able to 
obtain rate increases that are actuarially justified or that are sufficient to make our policies profitable in any product 
line or geography. During 2012, we·' experienced continued challenges to appropriate premium rate increases in 
several slates. Beginning in 2014, our plans may be excluded from participating in Insurance Exchanges if they are 
deemed to·have a history of"linreasonable''.·rate increases . . In additiori, we expectto request significant increases in 
our premium rates in our individual and small group Health Care businesses for 2014 and beyond in order to 
adequately price for projected medical cost trends, the expanded coverages and rating limits.required by Health 
Care Reforrn and the significa·nt assessments, fees and taxes imposed by Health Care Reform. These significant 
increases heighten the risks· of adverse public and regulatory reaction and adverse selection and the likelihood that 
our requested premium rate increases will be denied, reduced or delayed, which could lead to operating margin 
compression. We anticipate continued regulatory or legislative action with respect to regulation of premium rates in 
our Insured business, some of which could materially and adversely affect our operating margins and our ability to 
earn adequate returns on Insured business in one or more states or cause us to withdraw from certain geographic 
and/or product markets. 

We will be adversely affected if we ·do not or cannohidequately lmplemenfHealth Care R~forin. We ·also lire 
subject to potential changes in public policy and Health. Care Reform that can adversely affect the markets 
for our products and services and our operating results. The federal and state governments continue to enact 

. and seriously consider many broad-based legislative and regulatory measures that. have materially impacted 
and wm continue to materially impact various aspects of'the health care systein an(l'our business. 
Health Care Reform imposes significant fees, assessments and taxes on us and other health insurers, health plans 
and other industry participants. Health Care Reform imposes an annual industry.wide $8 billion health insurer fee 
beginning in 2014 and growing to $14.3 billion by 2018 and increasing annually thereafter. This health insurer fee 
is not deductible for income tax purposes and will be allocated pro rata among us and other industry participants 
based on net premiums written. Health Care Reform also imposes industry-wide reinsurance assessments of$12 
billion, $8 billion and $5 billion in 201~, 2015 and 2016, respectively,.which will be allocated pro rata among.us . · 
and othet .industry participants hased on ~et premiiims written for insured btisiiless plus the. fees received and cost of 
coverage administered for self-insured business. As we are one of the nation's largest health care benefits 
companies, we expect our share of the Health Care Reform assessments, fees and taxes to be significant. There is 
some uncertainty whether we will be able to include all or a portion of these assessments, fees and taxe~ in our 
premium rates. For example, our ability to reflect Health Care Reform assessments, fees and taxes in our Medicare, 
Medicaid and/or SCHIP rates is likely to be limited due, among other things, to the budgetary pressures currently 
facing the federal and many state govenunents. If the Health Care Reform assessments, fees and taxes are imposed 
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as enacted and we are unable to factor these assessments, fees and taxes into our premiums and fees or otherwise 
adjust our busin_ess model to address them, these assessments, fees and taxes could have a material adverse effect on 
our operating results, financial position and/or cash flows. The inclusion of all or a portion of these assessments, 
fees and taxes in our premiwns also could adversely affect our ability to profitably grow and/or maintain our 
medical membership. 

The political environment in which we operate remains uncertain. It is not possible to predict with certainty or 
eliminate the impact of additional fundamental public policy changes, including changes to Health Care Refonn, 
that couid adversely atkct us.· Examples ofthese changes include policy changes that 'wou'id'fi.i1damentally change 
the dynamics of our industry, such as the federal or one or more state governments assuming a larger role in the 
health and related benefits industry or managed care operations, fundamentally restructuring or reducing the 
funding available for Medicare or Medicaid programs, changing the tax treatment of health or related benefits, or an 
amendment or significant alteration of Health Care Reform. Our business and operating results could be materially 
and adversely affected by such changes even if we correctly predict their occurrence .. For more infonnation on 
these matters, refer to "Regulatory Environment" beginning on page 28. 

In March 2010, Health Care Reform was enacted, legislating broad-based changes to the U.S. health care system, 
and on June 28, 2012, the U.S. Supreme Court generally upheld the constitutionality of Health Care Reform. 
However, federal budget negotiations, pending efforts in the U.S. Congress to amend or restrict funding for various 
·aspects of Health Care Reform and the possibility of additional litigation challenging aspects of the law continue to 
create additional uncertainty about the ultimate impact of the legislation. In addition, although some aspects of the 
legislation have been implemented, key components of the legislation will continue to.be phased in over the next 
several years, with the most significant changes during that time due to occur in 2014, including health insurance 
exchanges ("Insurance Exchanges"), Medicare minimum MLRs, the individual coverage mandate, guaranteed 
issue, rating limits in the individual and small group markets, and new industry-wide assessments, fees and taxes. 
While the federal government has issued a number of regu.Lations implementing Health Care Reform, many 
significant parts of the legislation, including aspects of Insurance Exchanges, Medicaid expansion, the scope of 
"essential health benefits", employer penalties, assessments, fees and taxes, community rating, reinsurance, risk 
transfer, risk adjustment, and the implementation of Medicare minimum MLRs, require further guidance and 
clarification at.the federal level and/or in the form of regulations and actions by s.tate,legislatur~~ to implement the 
law. As a result, many of the impacts of Health Care Reform.will not be kno~ for several yea~s, and given the . 
inherent difficulty of foreseeing how individuals and businesses will respond to the choices afforded to them by 
Health Care Refonn, we cannot predict the full effect Health Care Reform will have on us. 

In addition to the Health Care Reform measures described above, we expect the federal and state governments to 
continue to enact and seriously consider many other broad-based legislative and regulatory proposals that will or 
could materially impact various aspects of the health care system and our.business, including changes to Health 
Care Refonn. At the state level, all 50 states and the District of Columbia will hold regular legislative sessions in 
2013. In 2012, state legislatures focused on the impact of Health Care Reform and state budget deficits as well as . 
preliminary Insurance Exchange design and implementation. We expect state legislatures to focus on these issues 
again in 2013. For. more infonnation on these matters, refer to "Regulatory .Environment" beginning on page 28. 

' . . . . . . . . . . . . . . . . . . 

We will need to continue to dedicate material resources and incur material expenses to implement and comply with 
Health Care Reform and any future changes in Health Care Reform at both the state and federal level, including 
implem~nting and complying with the future regulations that will provide guidance on and clarification of and 
changes to significant parts of the legislation. ln addition, we anticipate that additional health care refonns will be 
enacted at the state level; however, we cannot predicrwhat provisions they will contain in any state or. what effect 
they will have on our business operations or financial results. While health care reform at the state and federal level 
presents us with new business opportunities and new financial and other challenges and may, for example, cause 
membership in our health plans to increase or decrease or make doing business in particular states more or less 
attractiye, it is reasonably possible that our business operations and financial results could be materially ·adversely 
affected by such refom1. If we fail to effectively implement our. operational and strategic. initiatives with respect to 
the imple~entation of Health Care Reforin, or do not do so ~ effectively as our competitors, our business ~ay be 

. materially adversely affected. 
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Our reputation is one of our most important assets; negative public perception of the health and related 
lwn e fits ind us I ry, or of the industry's or our practices, including social media activities, can adversely affect 
our operating results. 
The health and related benefits industry regularly is subject to negative publicity; which can arise from, among 
other things, the ongoing public debate over Health Care Reform and/or from actual or perceived shortfalls 
regarding the industry's or our own business practices and/or products, including social media activities. This risk 
will increase further as we raise premiilm rates by more than we have in recent years to price for the expanded 
benefits required by, and the fees, assessments and taxes imposed by, Health Care Reform or to respond to any 
acceleration in medical cost inflation. This risk may also be increased as states and the federal government 
implement and continue to debate Health Care Reform and as we continue to offer produi:ts, such as products with 
limited benefits, targeted at market segments, such as the uninsured; part-time and hourly workers, students, people 
who are eligible for Medicaid or dually eligible for Medicare and Medicaid ("dual eligibles"), and individuals 
purchasing through lnsilrance Exchanges, beyond those in our core Commercial business and as our business model 
evolves to a more· con.stirrieHientric focus: such as cori1peting for sales on-lnsurance Exch.anges:· Negative pubilcity 
of the health and related benefits industry in general or Aetna or certain of its key vendors in particular can further 
increas~ our costs of doing business and adversely affect our operating results and our stock price by: 

··Adversely affecting the Aetna brand particularly; 
• · Adversely affecting our ability to market and sell our products and/or services and/or retain our existing 

customers and members; 
Requiring us to change our products and/or services; and/or 
Increasing the regulatory and legislative requirements with which we must comply. 

Our business activities are highly regul~ted; Health Care Reform as well as new Jaws or regul;itions or 
changes fri ·e·xisting Jaws OT regul~tions or their enforcement·or ·appiicatiori could materially adversely ~ffect 
our business and operating results. 
Our business is subject to extensive regufation and oversight by state, federal and international governmental 
authorities. The laws and regulations governing our operations and interpretations bf those laws and regulations are 
increasing in number and complexity, change frequently (as evidenced by Health Care Reform as well as other new 
laws and regulations), can be inconsistent or conflicting and generally are designed to benefit and protect members 
and providers rather than our investors. In addition, the governmental authorities that administer our business have 
broad latitude to make, interpret and enforce the regulations that govern us and continue to interpret and enforce 
those laws and regulations more strictly and more aggressively each year. 

The federal and many state governments have enacted_ an~ continue to cons~der legislative and regulatory c~anges 
- related to health and related benefits products arid changes in the interpretation, enforcement and/or application of 

existing laws and regulations. The likelihood of adverse changes is increasing due to state and federal budgetary 
·pressures. We must implement Health Care Reform and monitor these and other changes and identify, assess and 
respond to new legislative and/or regulatory trends. We thef! must promptly implement any revisions to our 
business processes that these changes and/or trends require. At this time, we are unable to predict the full impact of 
Health Care Reform or the impact of future changes, although we anticipate that some aspects of Health Care 
Refonn and other existing measures and new measures, if enacted, could materially adversely affect our health care 
operations and/or operating results including: 

Reducing our ability to obtain adequate premium rates for the risk we assume (including denial of or delays 
in obtaining regulatory ap·proval for and implementation of those. rates); 
Restricting our abilitY to price for the risk we assume and/or refleci reasonable costs or profits in our 
pricing, and/or limiting the level of margin we can eam, including mandating minimum medical loss ratios 
and/or pricing prospectively to minimum medical loss ratios; 
Reducing our ability to manage health care or other benefit costs; 
Increasing health care or other benefit costs and operating expenses (including duplicate expenses resulting 
from changes in regulations during implementation); 
Increasing our exposure to lawsuits and other adverse legal proceedings; 
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Regulating levels and permitted lines of business; 
Restricting our ability to underwrite and operate our individual Health Care business; 
Imposing new or increasing taxes and financial assessments; 
Changing the tax treatment of health or related benefits; and/or 
Regulating business practices (including by requiring us to include specified high-cost providers in our 
networks). 

Our Medicare, Medicaid, dual eligible and specialty and mail order phannacy products are more highly regulated 
than our Commercial products. The laws and regulations governing participation in Me(iicare, Medicaid and dual 
eligible programs are complex, are subject to interpretation.and can.expose us to penalties ·for non-compliance, 
including penalties under federal and state false claims acts. In addition, Health Care Reform expanded the 
jurisdiction of, and thus our exposure to, the False Claims Act to Insurance Exchanges, which will begin to operate 
in 2014. Claims under federal and state false claims acts can be brought by the government or by private 
individuals on behalf of the government through a "qui tam" or "whistleblower" suit. There is the pos~ibility of 

temporary or permanent suspension from participating in government health care programs, including Medicare, 
Medicaid and dual eligible programs, if we are convicted of fraud or other criminal conduct in the performance of a 
health program or if there is an adverse decision against us under the federal false claims act. 

If we fail to comply with the applicable laws and regulations we could be subject to criminal fines, civil penalties, 
premium refunds, prohibitions on marketing or active or passive enrollment of members, corrective actions, 
termination of our contracts or other sanctions which could have a material adverse effect on our ability to 
participate in Medicare, Medicaid, dual eligible and other programs, cash flows, financial condition and operating 
results. For example, from April 2010 through June 2011, we were subject to intermediate sanctions that CMS 
imposed on us that required us to suspend the enrollment of and marketing to new members of all Aetna Medicare 
Advantage and Standalone Prescription Drug Plan ("PDP") contracts. The sanctions related to our compliance with 
certain Medicare Part D requirements. As a result of these sanctions, our 2011 Medicare membership and operating 

results were adversely affected because we did not participate in the aMual enrollment process for 2011. We were 
not again eligible to receive assignments oflow income s_ubsidy PDP members from CMS w1til September 2012. In 
connection with our Medicare, Medicaid and dual eligible programs, we contract with various third parties to 
perform certain functions, including pharmacy benefit management, medical management and member related 
services. Although our contracts with third parties require their compliance with applicable laws and regulations, 
which we in tum monitor, we could have liability for or suffer penalties due to the noncompliance of such third 
parties. Any failure of our or these third parties' prevention, detection or control systems related to regulatory 
compliance and/or compliance with our internal policies could adversely affect our reputation and also expose us to 
whistleblower, class action and other litigation, other proceedings, prohibitions on marketing or active or passive 
enrollment of members, corrective actions, fines, sanctions and/or penalties, any of which could adversely affect 
our business, cash flows, operating results or financial condition. In addition, legislative or regulatory changes to 
Medicare, Medicaid and/or dual eligible programs, particularly the funding of those programs, could have a 
material adverse effect on our business, cash flows, financial condition and operating results. 

Our business also may be adversely impacted by (i) judicial and regulatory decisions that change and/or expand the 
interpretations of existing statutes and regulations, impose medical or bad faith liability, increase our responsibilities 
under ERISA or the remedies available under ERIS A, or reduce the scope of ERISA pre-emption of state law . 
claims or (ii) other legislation and regulations. For example, there can be no assurance that the Financial Reform 
Act and the related rules will not impact our business. We believe we likely would be adversely affected if the 
Council designated us a "systemically important" no11bank financial company for purposes of the Financial Reform 
Act. 

For more information regarding these matters, refer to "Regulatory Environment" beginning on page 28 and 
"Litigation and Regulatory Proceedings" in Note 18 of Notes to Consolidated Financial Statements beginning on 
page 124. . 
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Challenges to our minimum !VILR rebate methodology and/or reports could adversely affect our operating 
results. Minimum MLR rebate requirements also limit the level of.margin. we can earn in our Commercial 
Insured and Medicare Insured businesses while leaving us exposed to higher than expected medical costs. 
Health Care Reform requires us to pay minimum MLR rebates each year with respect to the prior year. The process 
supporting the detennination of the amount of rebates payable is complex and requires judgment, and the rebate 
reporting requirements are detailed. As a result, challenges to our methodology and/or reports relating to minimum 
MLR rebates by federal and state regulators and private litigants are reasonably likely. The outcome of these 
challenges could adversely affect our operating results. In the aggregate, the minimum MLR rebate requirements 
also limit the level of margin we can earn in our Commercial Insured and, beginning in 2014, Medicare Insured 
business while leaving us exposed to medical costs that are higher than those reflected in our pricing. Refer to 
"Revenue Recognition" in Note 2 of Notes to Consolidated Financial Statements begilming on page 89 for more 
information. 

We are frequently subject to regular and special governmental audits, investigations and reviews that could 
result in changes to our business practices, and also could result in material refunds, tines, penalties, civil 
liabilities, criminal liabilities and other sanctions. 

·As one of the largest national health and related benefits providers, we frequently are·the subject ofregular and 
special govenunerital market conduct and other a\jdits, investigations and reviews by, and we receive subpoenas and 
other requests for information from, CMS, HHS, various state insurance and health care regulatory authorities, state 
allon1eys general and offices of inspector general, the CCOO, the OIG, the OPM, the DOL, committees, 
subcommitlees and members of the U.S. Congress, the U.S. Department of JU~tice, the Federal Trade Commission, 
U.S. Attorneys and other state, federal and i_ntemational goverilmental authorities. Several such audits, 
investigations and reviews currently are pending, s~me of which may be resolved during 2013: 

There continues to be a heightened review by federal and state regulators of the health and related benefits 
industry's business and reporting practices, including utilization management and payment of providers with whom 
the payor does not have a contract and other health and life insurance claim payment practices, as well as 
heightened review of the general.insurance industry's brokerage, sales and marketing practices. In addition, New 
York is one of over 35 states that are investigating life insurers' claims payment and related escheat practices, and 
these investigations have resulted in significant charges to earnings by other life insurers in connection with related 
settlement agreements. We have received requests for information from a number of states, including New York, 
and certain of our subsidiaries are being audited, with respect to our life insurance claim payment and related 
escheat practices. For additional information on these life insurance matters, refer to "Life and Disability Insurance" 
beginning on page 46, 

CMS audits Medicare Advantage plans1 compliance with their contracts. For additional infonnation on these 
Medicare matters, refer to "Regulatory E.nvironment" beginning on page 28 and "We are subject to funding and 
other risks with respect to revenue received fro_m our participation in Medicare, Medicaid and dual eligible 
programs. We are also subject to retroactive adjustments to certain premiums, including as a result of CMS risk 
adjustment validation ("RADY'') audits," beginning on. page 67. 

These and other regular and special governmental audits, investigations and reviews could result in changes to or 
clarifications of our business practices, and also .could result in significant or material premium refunds, fines, 
penalties, civil liabilities, crihllnal liabilities or other sanctions, including suspension or exclusion from 
participation in goveqirnent programs and loss of licen5ure. Aily of these matters could have a material adverse 
effect on our financial condition, oper~ting· results or business or result ·in significant liabilities for our company, as 
well as negative publicity for us. 

For more information regarding these matters, refer to "Regulatory Environment" beginning on page 28 and 
"Litigation and Regulatory Proceedings" in Note 18 of Notes to Consolidated Financial Statements begi_nning on 
page 124. 
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We would be adversely affected if our prevention, detection or control systems fail to detect and implement 
required changes to maintain regulatory compliance. 
Failure of our prevention, detection or control systems related to regulatory compliance and/or compliance with our 
internal policies, including data systems security issues and/or unethical conduct by managers and/or employees, 
could adversely affect our reputation and also expose us to litigation and other proceedings, fines,. temporary or 
permanent suspension from participating in government health care prograIJtS and/or other penalties, any of which 
could adversely affect our business, cash flows, operating results or financial condition. For example, from April 

. 201 O through June 20 l l, we were subject to immediate sanctions that CMS imposed on us that required us to 
suspend the enrollment of and marketing to new members of all Aetna Medicare Advantage and Standalone PDP 
contracts. As a result of these sanctions, our 2011 Medicare membership and operating results were adversely 
affected because we did not participate in the annual enrollment process for 2011. We were not again eligible to 
receive assignments of low income subsidy PDP members from CMS Wltil September 2012. 

Federal and state governments have made investigating and prosecuting health care and other insurance fraud, 
waste and abuse a priority. Fraud, waste and abuse prohibitions encompass a wide range of activities, including 
kickbacks for referral of member~, billing for unnecessary medical and/or other covered services, improper 
marketing and violations of patient privacy rights. The regulations and contractual requirements applicable to us 
and other participants are complex and subject to change. We have invested significant reso~rces to comply with 
our regulatory and contractual requirements. Ongoing vigorous law enforcement and the highly technical 
regulatory scheme mean that our compliance efforts in this area will continue to require significant resources. 

We face increasi'1g risks related to litigation, regulatory· audits and investigations and other regulatory 
proceedings. In addition, as a government contractor, we are exposed to additional risks that may adversely 
affect our business or our willingness to participate in government health care programs. If these matters 
are resolved adversely to us or these risks materialize, our financial position, operating results and cash flows 
could be adversely affected. 
We are growing by expanding into certain segments and subsegments of the health care marketplace. Some of the 
segments and subsegments we have targeted for growth include Medicare, Medicaid, dual eligible, individual, 
public sector and certain labor customers who are not subject to ERISA's limits on state law remedies. In addition, 
over the last several years we have entered product lines in which we previously did n.ot participate, including 
support services for ACO's, dual eligible programs, IIlT (such as Accountable Care Solutions, Medicity and 
ActivcHealth) and Insured Medicaid. We also significantly expanded our Medicare Suppi~m·eriCli:SAand FSA and 
low cost claims administration businesses through acquisitions in 20 l l; expect to expand our Medicare, Medicaid 
Commercial individual and Workers Compensation businesses in 2013 as a result of the completion of the proposed 
Coventry acquisition; and are seeking to substantially grow our Medicare, Medicaid and dual eligibles business 
over the next several years. These products subject us to litigation, regulatory and other risks that are different from 
the risks of providing Commercial managed care and health insurance products and increase the risks we face from 
intellectual property and other litigation, regulatory reviews, audits and investigations and other adverse legal 
proceedings. For example, certain of our HIT products and/or solutions are subject to patent litigation and certain 
of our HIT products and/or solutions may be subject to regulation by the U.S. Food and Drug Administration 
("FDA"); our Medicare, Medicaid and dual eligible products are more highly regulated than our Commercial 
products; and our mail order and specialty phannacies dispense medications directly to members. There is the 
possibility 'or significant damages or injunction in patent litigation, and our products' are not currently regulated by 
the FDA. There is the possibility of temporary or permanent suspension from participating in government health 
care programs, including Medicare, Medicaid and dual eligible programs, including if we do not comply with 
program rules or are convicted of fraud or other criminal conduct in the performance of a heal th care program or if 
there is an adverse decision against us under the False Claims Act. For example, from April 2010 through June 
2011, we were subject to immediate sanctions that CMS imposed on us that required us to suspend the enrollment 
of and marketing to new members of all Aetna Medicare Advantage and Standalone PDP contracts. As a result of 
these sanctions, our 2011 Medicare membership and operating results were adversely affected because we did not 
participate in the annual enrollment process for 20 l l. We were not again eligible to receive assignments of low 
income subsidy PDP members from CMS until September 2012. Any similar suspensions could adversely affect 
our other businesses, including by harming our reputation. _Our l:'ha~acy subsidiaries are subject to the risks of 
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purported dispensing and other operational errors, and any failure to' adhere to' the laws and regulations applicable to 
the dispensing of pharmaceuticals could ~ubject them to civil and criminal penalties. 

In addition, litigation may be brought against us by private individuals on behalf of the government through a qui 
tam or "whistleblower" suit. Whistleblower suits have resulted in significant settlements between governmental 
agencies and health care companies. When a private individual brings a whistleblower suit, the defendant often will 
nOI be made nware of the suit for many months or even years, until the government commences its own 
invc-slig<llion or determines whether it will intervene. The significant incentives and protections provided under the 
DoJJ-Frank Wall Street Reform and Consumer Protection Act increase the risk that whistleblower suits will 
become more frequent. 

In addition, we are routinely involved in numerous ·c1aims, lawsuits, regulatory audits, investigations-and other legal 
proceedings arising in the ordinary comse of our businesses. Cert!lin of these lawsuits are purported to be class 
actions. The majority of these cases relate to the conduct of our health care operations and allege various violations 
of law. Many of these cases seek substantial damages (including non-economic or J).unitive damages and treble 
damages) and may also seek changes in our business practices. While we currently have insurance.coverage for 
some of these potential liabilities, other potential liabilities may not be covered by insurance, insurers may dispute 
coverage, or the amount of our insurance rriay not be enough to cover the damages awarded or costs incurred. In 
addition, some types of damages, like punitive damages, may not be covered by insurance, and in some 
jurisdictions the coverage of punitive damages is prohibited. Insurance coverage for all or some forms of liability 
may become unavailable or prohibitively expensive in the future. We may also be subject to additional litigation 
and other adverse legal proceedings in the future. The outcome of litigation and other adverse legal proceedings is 
always uncertain, and outcomes that are riot justifiable by the evidence ·or existing· law or regulation can and do 
occur. Litigation and other adverse legal proceedings could materially adversely affect our business or operating 
results because of reputational harm to us caused by such proceedings, the costs of defending such proceedings, the 
costs of settlement or judgments against us, or the changes in our operations that could result from such 
proceedings. Refer to "Litigation and Regulatory Proceedings" in Note 18 of Notes to Consolidated Financial · 
Statements beginning on page 124 for more information. 

Our prn<lucls providing PBM and pharmacy services face regulatory and other risks and uncertainties 
assu;:iattd with the PBM and/or pharmacy industries that may differ from the risks of our core business of 
providing managed care and health insurance·products. 
The following .are some of the PBM and pharmacy related risks that could have a material adverse effect on our 
business, cash flows, financial conditiOri or operating results: . . . . . 

Federal and state anti-kickback and other laws that govern our PBM and mail order and specialty mail order 
pharmacies' relationship with pharmaceutical manufacturers, c·ustomers and consumers. 
Compliance requirements for PBM fid_1:1ciaries un'der ERISA, including compliance with fiduciary 
obligations under ERlSA in connectiOn with the development and implementation of items such as drug 
formularies and preferred drug listings. 
Federal and state legislative proposals undt:r consideration that could adversely affect a variety of pharmacy 
benefit industry practices, incl.uding without limitation the receipt or requited disclosure.of rebates from 
pharmaceutical manufacturers, the regulation of the development and. use of drug formularies, legislation 
imposing additional rights to a~cess to drugs (or individuals el)I'olled in health care benefits plans, and 
restrictions on the use of average ·wholesale prices. · · · · · · · 

The application of federal, state and.local laws and regulations to the operation of our mail order pharmacy 
and mail order specialty pharmacy products. 
The risks inherent in the dispensing, packaging and distribution of pharmaceuticals and other health care 
products, including claims related to purported dispensing errors. 

ln <iddition, on July 27, 2010, we ente~ed into the PBM Agreement with CVS Caremark, under which CVS 
Car1.:mark provides certain PBM services to us and our customers and members. The PBM Agreement has a term of 
up to 12 years, although we have certain termination rights beginning in January 2018. CVS Caremark began 
providing services under the PBM Agreement on January l, 2011. Our operating results would be adversely 

Annual Report- Page 61 



affected if we cannot successfu\ly implement the PBM Agreement on a timely basis. and in a cost-efficient manner 
and/or carinot achieve projected operating efficiencies for the agreement. In additiori, if the PBM Agreement were 
to tenninate for any reason or CVS Caremark's ability to perform its obligations under the PBMAgreement were 
impaired, we may not be able to find an alternative supplier in a timely manner or on acceptable financial terms. As 
a result, our costs may increase, we would not realize the anticipated benefits of the PBM Agreement, and we may 
not be able to meet the full demands of our customers-, any of which could have a material adverse effect on our 
business, reputation and operating results. 

Failure by us or CVS Caremark to adhere to the laws and regulations that apply to our PBM andJor pharmacies' 
products could expose our PBM and/or pharmacy subsidiaries to civil and criminal penalties and/or have a material 
aqverse effect on our business, cash flows, financial condition and operating res.ults. 

Our business success and operating results depend in part on effective information technology systems and 
on continuing to develop and implement improvements in technology; we· have several significant multi-year 
strategic information technology projects in process and have increased our commitment to health 
information technology products and solutions. 
Our businesses depend in large part on our information and other technology systems to adequately price our 
products and services; accurately establish reserves, process claims and report financial results; and interact with 
providers, employer plan sponsors, members and vendors, including CVS Caremark, in an efficient and 
uninterrupted fashion. We have many different information and other technology systems supporting our 
businesses, and we will have more systems supporting our businesses following the closing of the proposed 
Coventry acquisition. 

With our acquisition of Medicity in January 2011 and our current focus on consumer engagement, ACOs and 
collaborative provider networks and optimizing .our business platforms, we have increased our commitment to IDT 
products and sol'titions, a business that is rapidly changing arid highly competitive. There is no assurance that our 
technology products or solutions will operate as intended or that we will be able to earn a profit iri our HIT 
business, successfully adapt to changes to the HIT business or compete effectively in the HIT business or that we 
have been or will be able to identify and mitigate the significant risks of pursuing that business, including patent 
infringement and other intellectual property litigation against us and protection of our proprietary rights. In 
addition, althOugh the HIT industry is not currently subject to significant regulation, as we continue to implement 
our HIT initiatives, an uncertain and rapidly evolving federal, state, international and industry.legislative and 
rcguiatory framework related to this area, including the potential for FDA regulation of certain ofour HIT products 
and/or solutions, as well as new legislation and/or regulation may make it difficult to achieve and maintain 
compliance and could adversely affect our ability to compete in the HIT business and the operating results of our 
HIT business. 

Our business strategy involves providing customers with differentiated, easy to use, secure products and solutions 
that leverage information to meet the needs of those customers. The marketplace is evolving, and the types of 

· technology and levels of service .that are acceptable to cus_tomers and members today will not necessarily be 
acceptable in the future. Our success therefore is dependent in large part on modifying existing core and other 
technology systems to maintain their effectiveness and security, on anticipating and meeting marketplace demands 
for technology, on effectively deploying our ACS, Medicity, Active Health, ACO support and other HIT resources 
and on continuing to timely· protect, develop, redesign and enhance technology systems that support our business 
strategy initiatives and processes in a compliant, secure, and cost and resource efficient manner, inclu,ding through 
acquisitions, strategic alliances, joint ventures, social media and technology outsourcing, within the context of our 
existing business partnership relationships and a limited budget of human resources and capital. Certain of our 
technology systems (including software) are older; legacy systems that are less efficient and require an ongoing 
commitment of significant capital and human resources to maintain, protect and enhance. 

We also need to effectively deploy our ACS, Medicity, Aciive Health, ACO support and other HIT resources, 
modify our existing systems or develop new systems to meet current and expected standards and keep pace with 
continuing changes in information processing technology, emerging cybers.ecurity risks and threats, evolving 
industry and regulatory standards, including the minimum MLR rebates, Insurance Exchanges, administrative 
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simplification and other aspects of Health Care Refonn, private insurance exchanges and changing customer 

demands. For example, the federal government has mandated that by October 2014 the health and related benefits 
industry, including health insurers, providers and laboratories, upgrade to an updated and expanded set of 
standardized diagnosis and procedure codes used for describing health conditions, known as ICD- l 0. Implementing 
lCD-10 has required and will continue to require a substantial investment of resources by us and the health and 
related benefits industry in general over the next several years, including significant information technoJo·gy 
invesbnents, changes in business pro~esses and documentation and extensive employee education and training. If 
we and/or the health and related benefits industry fail to adequately impiement JCD-10 or if the implementation 
date ofICD-10 is postponed significantly beyond October 2014, we may suffer a significant loss in the resources 
invested and in prodm:;tivity, and/or ~µctuations in our .ca_sh flows. . . . 

We also have several other significant multi-y_ear strategic information technology projects in process in addition to 
implementing the PBM Agreement, ICD~lO and preparing to integrate Coventry following the closing of the 
proposed acquisition. System development and other infonnation technol_ogy projects are long-term in nature and 
may take longer to complete and cost more than we expect and may not deliver the benefits we project once they 
are complete. 

Ifwe do not effectively and efficiently secure, manage and upgrade our technology portfolio, we could, among 
other things, have problems determining health care cost and other benefit cost estimates and/or establishing 
appropriate pricing, meeting the needs of providers, employer plan sponsors and members, or keeping pace with 
industry and regulatory standards, and our .operating results may be adversely att:ected. · 

In order to remain competitive, we must further integrate our businesses arid processes. Significant 
acquisitions (such as the proposed Coventry acquisition), strategic alliances, joint ventures and/or our ability 
to mnnagc multiple multi-year strategic projects could make this integration more challenging. We expect to 
continue to pursue acquisitions as well as develop other inorganic growth strategies. 
I nefTec1 ive integration of our businesses and processes may adversely affect our ability to compete by, among other 
things, increasing our costs relative to competitors. This integration task may be made more complex by significant 
acquisitions (such as the proposed Coventry acquisition), strategic alliances, joint ventures, multi-year strategic 
projects, our existing business partnership relationships and a limited budget of human resources and capital, 
particularly if we pursue multiple transactions or other initiatives designed to diversify ()ur sources of revenue and 
earnings simultaneously. For example; we expect to complete the proposed Coventry·acquisition in mid-2013, and 
we also are simultaneously seeking to expand .our ACS and other HIT businesses. As a result of our previous 
acquisitions and the proposed Coventry.acquisition, we have acquired and will acquire a nwnber of information 
technology systems that we must effectively and efficiently consolidate with our own systems. If we are unable to 

· '· successfully integrate acquired businesses, including Coventry,· and other processes to realize anticipated economic 
and other benefits on a timely basis, it could result in substantial costs or delays or other operational or financial 
problems. 

~·. 

Our strategy includes effectively investing our capital in appropriate strategic projects, current operations and 
acquisitions in addition to paying dividends and repurchasing our outstandi~g indebtedness and shares. Our 
strategic projects include; among other things, integrating the Coventry business, tra_nsforrrung our business model 
through consumer engagement, ACOs and collaborative provider networks; 9ptimizmg our business platforms, 
managing certain significant technology proje~ts, further improving relations with health care providers, negotiating 
contract changes with customers and providers, and implementing other business process improvements. The . . 
future performance of out businesses wiH depend in large part on our a~ility to ~esign and implement these 
initiatives, some of which will occur over several years. If these initiatives result in increased health care or other 
benefil costs or do not achieve their objectives, our operating results could be adversely affected. 

We completed four significant acquisitions during 2011 and a number of other· acquisitions and strategic alliances 
over the last several years. We expect to complete the proposed Coventry acquisition in mid-2013 and ·expect to 
continue to pursue acquisitions and other inorganic growth opportunities as part of our growth strategy. In addition 
to integration risks, some additional risks we face with·respect to acquisitions and other inorganic growth strategies 
include: 
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The acquired businesses may not perform as projected; 
We may not obtain the syriergies we project as we integrate the acquired businesses, including the proposed 
Coventry acquisition; 
We may assume liabilities that we do not anticipate, including those that were not disclosed to us or which 
we underestimated; 

... Acquisitio~s and other inorganic growth strategies could disrupt or compete with our ongoing business, 
distract management, divert resources and make it difficult to maintain our current business standards, 
controls and procedures; · 
We will finance a portion of the proposed Coventry acquisition, and we may finance future acquisitions and 
other inorganic growth strategies, by issuing common stock for some or all of the purchase price, which 
would dilute the ownership interests of our shareholders; 
We.have incurred and will incur ;ldditional debt related to the proposed Coventry acquisition and may incur 
additional debt related to future acquisitions and inorganic growth strategies; 
We frequently compete with other firms, some of which may have greater financial and other resources and 
a greater tolerance for risk, to acquire attractive companies; and 
We may not have the expertise to manage and profitably grow the businesses we acquire, and we may need 
to rely on the retention of key personnel and other suppliers of companies we acquire, which may be 

difficult to accomplish. 

Our ability to anticipate and detect medical cost trends and achieve appropriate pricing affects our operating 
results, and our business and operating results may continue to be adversely affected by prevailing economic 
conditions .. There can be no assurance that future health care and other benefit costs will not deviate from 
our projections. 
Adverse economic conditions and unanticipated increases in our health care and other benefit costs can significantly 
and adversely affect our businesses and operating results in a number of ways. The current economic environment 
is challenging and less predictable than the economic environment of the recent past, which has caused and may 
continue to cause unanticipated increases and volatility in our health care and other benefit costs. Premium 
revenues from our Insured Health Care products comprised approximately 79% and 80% of our total consolidated 
revenues for 2012 and 2011, respectively. While we generally have increased our premium rates for Insured 
business under contract in 2013, our health care premiums are priced in advance and generally fixed for one-year 
periods. Accordingly, cost increases in excess of health care or other benefit cost projections reflected in our 
pricing cannot be recovered in the fixed premim:n period through higher premiums. As a result, our profits are 
particularly sensitive to the accuracy of our forecasts of the increases in health care and other benefit costs that we 
expect to occur during the fixed premium period. "Those forecasts typically are made several months before the 
fixed pre111ium period begins, require a significant degree of judgment and are dependent on our ability to anticipate 
and detect medical cost trends. The aging of the population and other demographic characteristics, advances in 
medical technology, increases in the cost of prescription drugs (including specialty pharmacy drugs) and other 
factors contribute to rising health care costs and medical cost trends. Medical cost trends may also be impacted by 
a number o.f other factors that are beyond our control, such as epidemics, pandemics, terrorist attackS or other man
made disasters, natural disasters or other extreme events that materially increase utilization of medical and/or other 
covered services, as well as changes in members' healthcare utilization patterns and provider billing practices. 
During the years ended December 31, 2012, 2011 and 2010, medical costs and members' utilization of medical and/ 
or other covered services were lower than we projected and members' utilization was below recent historical levels. 
This favorable experience is not projected to continue in 2013 as we. expect utilization to increase in 2013 when 
compared to 2012. As a result of the' volatility we have experienced in recent years, accurately anticipating,' 
detecting, forecasting, managing and.·reserving for medical cost trends and utilization of medical and/or other 
covered services for ourselves and our self-insured customers have become more challenging. Such challenges are 
particularly heightened during and following periods when such utilization and/or trends are.below recent historical 
levels such as we experienced during 2010, 2011 and 2012. There can be no assurance regarding the accuracy of 
the health care or other benefit cost projections reflected in our pricing, and our health care and other benefit costs 
can be affected by external events that we cannot forecast or project and over which we have no controi, such as 
influenza related health care costs in the 2012-2013 flu season, which may be substantial, and the higher than 
projected HlNl influenza and COBRA related health care costs we experienced in 2009, as well as changes in our 

I 
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products, contracts with providers, medical management, wtderwriting, rating and/or claims processing methods 
.and processes. Relatively small differences between predicted and actual health care and other benefit costs as a 
percentage of premium revenues can result in significant adverse changes in our operating results. Furthermore, if 
we arc unable to accurately and promptly anticipate and detect medical cost trends, our ability to take timely pricing 
;!1HI 01ht:r c:orrcctive net ions may be limited, which would further exacerbate the adverse impact on our operating 
resulls. Th.is risk is magnified by Health Care Reform and· other legislation and regulations (such as rate reviews 
and limits on premium rate increases) that limit our ability to price for our projected and/or experienced increases in 
utilization of medical and/or other covered services and/or such trend. If health care and other benefit costs are 
higher than we predict or if we are not able to obtain appropriate pricing on new or renewal business, our prices will 
not ~eflect the risk we (!~swne, and out operating.results ~ill b.e advers~ly affected .. If health .Caf.e and other benefit 
COStS are fo\:v'er than We predict;.Our prices may be hig~er than those of OUr C6°mpetltors, which may caus·e US to lose 
membership. For more information, see "Critical Accounting Estimates - Health Care Costs Payable" beginning on 
page 22. 

Our ability to . manage health care and o~her benefit costs ·affects OUT operating results ·a:nd competitiveness. 
Our operating results and competitiveness depend in large part on our abilitY to appropriately manage future health 
care and other benefit costs through underwriting criteria, product design, negotiation of favorable provider 
contractS and medical management programs. Government-imposed limitations on Medicare and Medicaid. 
reimbursement also have caused the private sector to' bear a greater share of increasing health care and other 
benefi~· costs over time. The aging of the pop1,1lation and other demographic characteristics, advances in medical 
tec;hnology, increases in the cost. of prescription drugs (including specialty'phannacy drugs) and other factors 
continue to contribute to rising health care and other benefit costs. Changes as a result of Health Care Reform and 
other changes in the regulatory envirorunent, implementation of ICD-10, changes in health care practices, general 
economic conditions (such as inflation and employment levels), new technologies, increases in the cost of 
prescription drugs (including specialty phannacy drugs), direct-to-consumer marketing by pharmaceutical 
l:o mp:tnit::s , clusters of high-cost cases, health care provider and member fraud, changes to Medicare and/or 
Mcdicnid rcimbur::;ement levels to health plans and providers and numerous other factors affecting the cost of health 
care can be beyond any health plan's control and may adversely affect our ability to predict and manage health care 
and other benefit costs, which can adversely affect our competitiveness and operating results. 

\ 
We face risks from industry, public pol.icy and economic forces that can change the fundamentals of the 
health and. related b~nefits iil.<Justry. and adversely:affect our business and operating results. · 
Various factors particular·to the health and related benefits Industry may affect our business model. Those factors 
include, among others, a declining number of Commercially insured people; the rapid evolution of the business 
model, particularly as that model moves to a direct-to-conswner marketing model, such as the model contemplated 
by existing private insurance exchanges and the Insurance Exchanges, which will begin to operate in 2014, or a 
defined contribution model for health benefits; ~hifts in public policy, including those embodied in Health Care 
Reform or other changes that cause employers to shift away from defined benefit health plans; adverse changes in 
laws and regulations or the interpretation of laws and regulations; conswnerism; pricing actions by competitors; 
competitor, provider and other supplier consolidation and integration; and changes in technology. We also face the 
potential of competition from existing or new companies that have not historically been in the health or group 
insurance industries, such as HIT companies and providers entering into the health insurance business. If we are 
unable to anticipate or detect these and· other relevant external factors and deploy meanrngful tesP<>nses to all 
relevant external factors, our business and operating results may be adversely affected. 

( 
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Adverse economic conditions in the U.S. and abroad can significantly and adversely affect our businesses :tnd 
operating results; and we do not expect these conditions to improve in the near future. 
The current volatile U.S. and global economic environment has resulted in significantly diminished expectations of, 
and higher uncertainty.with respect to, the prospects for the U.S. and global economies going forward. Our 
customers, medical providers and the other companies with wh..ich we do business are generally headquartered in 
the U.S,; however, many of our largest customers are global companies. with operations around the world. As a 
result," adverse economic conditions in the U.S. (including as a result of, or uncertainty around, any sequestration) 
and abroad have adversely affected and can in the future significantly and adversely affect our businesses and 
operating results by: 

Leading to reductions in workforce by our customers, which would reduce both the number of.mernbers we 
serve and our revenues and could lead members to increase their utilization of health care and other covered 
services in anticipation of losing their health care coverage and lead to higher than projected COBRA health 
care costs. 
L~ading our customers and p~tential cust~niers, particularly those with the most members, and state and 
local govenunents,to force us to compete more vigorously on factors such as price and service, including 
service, benefit claim experience and other performance guarantees, to retain or obtain their business. 
Leading our customers and potential customers to purchase less profitable mixes of prod1,1cts from us (i.e., 
purchase products that generate less profit for us (such as our administrative services products) than the 
products they currently purchase or otherwise would have purchased) or purchase fewer products from us~ 
Leading our customers and potential customers, particularly smaller employers and individuals, to elect not 
to obtain or renew their health anci other benefit coverage with us.· 
Adversely affecting state and federal budgets, resulting in reduc~d reimbursements or payments to us in 
Medicare, Medicaid, dual eligible, SCHIP and/or other federal and state govenunent health care coverage 

programs. . . . . . 
Causing unanticipated increases and volatility in utilization of medical and/or other covered services by our 
members and/or increases in medical unit costs, each of which would increase our health care arid other 
benefit costs and limit our ability to accurately detect, forecast, manage and reserve for our members' · 
utilization of medical and/or other covered services and our self-insured customers' medical cost trends and/ 
or changes in those trends and/or future health care and other benefit costs. 
Increasing our medical unit costs as hospitals and other providers attempt to maintain revenue levels while 
adjusting to their own economic challenges, which have been amplified by the ATRA and would he further 
amplified by any sequestration .. 
Contributing to inflation that could factor into interest rate increases and thereby increase our interest 
expense and adversely affect that component of our operating results . 

. .W~akening the .. al:lility or perceiv~d ability of the .issuers an4/or 1',"llarantors of the debt or other securities we 
hold in our investment portfolio to perform on their obligations to us, which could result in defaults in those 
securities or reduce the value of those securities and create realized capital losses for us that reduce our 
operating results. 
Weakening the ability of our customers, medical providers and the other companies with which we do 

business to perform their obligations to us or causing them not to perform those obligations, either of which 
could reduce our operating results. 
Causing governments to impose new or higher taxes or assessments on us in response to budgetary 
pressures. 

Furthermore, reductions in workforce by our customers in excess of, or at a faster rate than. those we project could 
reduce both our membership and revenue below _ol,lf projected· levels and cause unanticipated increases in our health 
care and other benefit costs. There can be no assurance that our health care and other benefit costs, business and 
operating results will not be adversely affected by these economic conditions or other factors. 
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We are subject to funding and other risks with respect to revenue received from our participation in 

Medicare, Medicaid and dual eligible programs. We are also subject to retroactive adjustments to certain 
premiums, including as a result of CMS risk adjustment data validation ("RADV") audits. · 
The federal government and many states from time to time consider altering the level of funding for government 
health care programs, including Medicare, Medicaid and dual eligible programs. For example, the ATRA reduced 
Medicare reimbursements to health care plans and eliminated funding for certain Health Care Refonn programs, 
and any sequestration would result in an automatic Medicare spending cuts of not more than 2% of total program 
costs. State budget deficits also could lead to changes in eligibility, coverage or other program changes in an effort 
to reduce the cost. of Medicai4 programs. We-cannot predict future Medicare,. Medjcaid or·dual.eligiblc program 
funding levels· or enstire that ch~nges ·in Medicare, Medicaid and/or dual eligible prbgra~ funding will not have an 
adverse effect on our Medicare, Medicaid and/or dual eligible operating results. 

The U.S. Supreme Court's June 28, 2oi2, decision on Health Care Reform permits stales to opt out of the elements 
of Health Care Reform requiring expansion of Medicaid coverage in January 2014 without losing their current 
federal Medicaid funding, and governors in over a dozen states have indicated that they may not support Medicaid 
expansion. The ruling also creates uncertainty regarding the effectiveness of Health Care Refonn's "maintenance of 
effort" ("MOE") provision. If states are not subject to the MOE provision and allow certain programs to expire or 
choose to opt out of Medicaid expansion, we coul_d experience reduced Medicaid enrollment or reduced Medicaid 
enrollment growth. We cannot predict whether pending or future federal or state legislation or court proceedings 
will change various aspects of Health Cai'e-Refonn or state level healthcare reform, no_r can we predict the impact 
those changes will have on our business operations or operating results, but the effects could be materially adverse. 

Under the BCA and the ATRA, absent further legislation, significant, automatic across-the-board budget cuts 
(known as sequestration) to several federal government programs, including Medicare spending cuts of not more 
thnn 2% of total program costs for nine years, are scheduled to start in March 2013. The ATRA also contained 
additional reductions to Medicare reimbursements to health plans. These reductions could adversely affect us, our 
customers and our providers, although they could still be avoided through Congressional action in or before March 
2013. We cannot predict the impact that sequestration, if it occurs, or entitlement "program reform will have on our 
business, operations or operating results, but the effects could be materially adverse particularly on our Medicare 
revenue and operating results. 

We continue to increase our focus on the non-Commercial portion of our Health Care segment as part of our 
business diversification efforts; the non-Commercial portion of our business will increase as a percentage of our 
total business upon the completion of the proposed Coventry acquisition; and we are seeking to sub-~itantially grow 
our Medicare, Medicaid and dual eligibles business over the next several years. In many instances, to acquire and 
retain our non-Commercial business, we must bid against our competitors in an increasingly competitive 
environment, and winning bids increasingly are being challenged successfully. As a result of these challenges, in 
some cases where our bid is successful we.may incur unreimbursed implementation and other costs to meet · 
contractual deadlines even if we ultimately lose the challenge. 

For the government-funded health program business we obtain, such as Medicare, Medicaid and dual eligible 
business and our government customers in ·our Corrtmercial business; our revenues are dependent on ·annual funding 
by the federal government and/or applicable state or local governments, and both federal, state and local 
governments have the right to rion-renew or cancel their contracts with us on short notice without cause or if funds 
are not available. Funding for these programs is dependent on many factors outside our control, including general 
economic conditions, continuing government efforts to contain health care costs and budgetary constraints at the 
federal or applicable state or local level and general political issues and priorities. For example, under Health Care 
Refor'm, 2011 Medicare Advantage payment rates to us were frozen based on 2010 levels with additional reductions 
over a multiyear period beginning in 2012 based on regionally adjusted benchmarks, competitive bidding was 
introduced for Medicare Advantage plans for the 2012 plan year, and our Medicare Advantage plans' operating 
results from 2012 forward is likely to continue to be significantly determined by their "star ratings" from CMS. In 
addition, the ATRA contained additional reductions to Medicare reimbursement of health plans by reducing risk 

·, · · adjustmentpayments. Our business, operations and/oroperating resuh:s, particularly otirMedicare revenue and 
operating results, also may be adversely affected by any sequestration of Medicare payments, which could occur as 
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early as March 2013. In addition, while Health Care Reform will significantly expand the number of people who 
will qualify to enroll in Medicaid beginning in 2014, most states currently face significant budget challenges, and 
several states are currently seeking to reduce their Medicaid expenditures; other 'states may take similar action. Our 
government customers also detennine the premium levels and other aspects of Medicare, Medicaid and dual eligible 
programs that affect the number of persons eligible for or enrolled in these program·s, the services provided to · 
enrollees under the programs, and our administrative and health care and other benefit costs under these programs. 
In the past, determinations of this type have adversely affected our financial results from and willingness to 
participate in such programs, and may do so in the future. For example, if a government customer reduces the 
premium levels or increases premiums by less than the increase in our costs, such as not allowing us to recover 
applicable Health Care Reform fees, taxes and assessments, and we cannot offset the impact of these actions with 
supplemental premiums and/or changes in benefit plans, then our business and operating results could be adversely 
affected. 

In addition;· premiums for certain federal govemnient employee groups, Medicare members and Medicaid 
beneficiaries are subject to retroactive adjustments by the federal and applicable state govenunents. CMS regularly 
audits our perfonnance to determine our compliance with CMS's regulations and our contracts with CMS and to 
assess the quality of services we provide to our Medicare members. 

CMS uses a risk-adjustment model which apportions premiwns paid to Medicare Advantage plans according to . 
their members' health severity as supported by data provided by health care providers. As required under CMS' risk 
adjustment methodology, we collect from health care providers and provide to CMS claim, diagnosis and encounter 
data. We generally rely on providers to appropriately code the claim submissions and document their medical 
records .. CMS then detennines the risk score and the payments we receive based on the health care data we submit 
and member demographic data. 

CMS perfonns RADY audits to validate coding practices and supporting medical record documentation maintained 
by health care providers. CMS may require us to refund premium payments if our risk adjustment factors are not 
properly supported by medical record data. CMS has selected certain of our Medicare Advantage contracts for the 
2007 contract year for audit. In 2013, CMS is expected to notify Medicare Advantage plans that have been selected 
for audit of their contract year 2011 payments. We believe that the OIG also is auditing risk adjustment data, and . 
we expect CMS and the OIG to continue auditing risk adjustment data for the 2007 contract year and beyond. 

In February 2012, CMS published a Notice ofFinal Payment Error Calculation Methodology for Part C Medicare 
Advantage Risk Adjustment Data Validation Contract-Level Audits (the "Notice"). The Notice outlines the 
methodology that CMS will use to determine RADY audit premium refunds payable by Medicare Advantage plans 
for contract years 201'1 arid fon¥ard. Under that methodology, the. RADY audit premium refund calculation will 
include an adjustment for the differences in documentation standards between the RADY audits and the risk 

. adjustment model; however, the Notice provides limited infonnatipn about that adjustment. In addition, CMS will 
project the error rate identified in the audit sample to all risk adjusted premium payments made under the contract 
being audited. Historically, CMS did not make an adjustment for differences in documentation standards or project 
sample error rates to the entire contract. During 2013, CMS is expected to select Medicare Advantage contracts for 
contract year 2011 for audit. We are currently unable to predict which of our Medicare Advantage contracts will be 

· selected for future audit, the financial impact of that documentation standard adjustment, the amounts of any 
retroactive refunds of, or prospective adjustments to, Medicare Advantage premium payments made t~ us, the effect 
of any such refunds or adjustments on the actuarial soundness of our Medicare Advantage bids, or whether any 
RADY audit findings would cause a change to our method of estimating future premium revenue in bid 
submissions tO" CMS for 'the· current or future contract years or. compromise premium assumptions made in our bids 
for prior contract years or the current contract year. For additional information, refer to "Regulatory Environment" 
beginning on page 28. 

Any premium refunds or adjustments resulting from regUlatory audits, whether as a result ofRADV or other audits 
by CMS, the OIG or otherwise, could be material and could adversely affect our operating results, financial position 
and cash flows. For more infonnation see "Regulatory Environment - Medicare" beginning on page 39. 
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Our :ibility to manage general and administrative expenses while expanding our marketplace presence 
:.1 !Teets our operating results. 
:Ju:- uperating res11l1s depend in part on our ability to drive· our general and administrative expenses to competitive 
ievcls while expanding our marketplace presence. Controlling general and administrative expenses is particularly 
important in our Health Care businesses that are subject to regulatory changes that may restrict our underwriting 
margins, such as minimum MLR requirements. We have significant fixed costs, and our ability to reduce variable 
costs in the short term is limited. We manage general and administrative expenses by, among other things, reducing 
the number of products we offer and controlling salaries and related benefits and information technology and other 
general and administrative cos.ts; w):lile simultaneously seeking' to·implement:Jlt;alth Care· Reform and other· . 
regulatory requirements, attract and retain key employees, maintain robust management practices and controls, 
implement improvements in teclu:iology and achieve our strategic goals, including profitable membership growth. 
In addition, transaction and integration costs related to the proposed Coventry acquisition wi.11 increase our general 
and administrative expenses over the next severai years. We can provide no assurance that we will.be able to 
manage our general and administrative expenses to competitive levels. 

We would be adversely affected if we fail to adequately protect member and customer related health, 
financial and other sensitive information, including taking steps to ensure that our business associates who 
obtain access to sensitive information maintain its confidentiality. 
The use and disclosure of personal health, financial ~d other sensitive information is regulated at the federal, state 

· and international fovels, and these laws and rules are subject to change by legislation or administrative o"r judicial 
determination and 'increased enforcement activity. HIPAA requires business associates as well as Covered Entities 
to comply with certain privacy arid security requirements. HHS has implem,ented a new audit program under 
HT PAA. At this time we cannot predict whether we will be audited or any potential penalties from or results of such 
an 8udil. In addition, international laws governing the use and disclosure of such information are generally more 
:sLriugcnt Llwn in the U.S., and they vary from jurisdiction to jurisdiction. 

We collect, process, maintain, retain and distribute large amounts of personal health and financial information and 
other confidential and sensitive data about o\lr members and customers in the ordinary course of our business. Our 
business therefore depends .substantially on our members' and customers' willingness to entrust us with their health 
related and other sensitive information. Events that negatively affect that trust, including failing to keep our 
co'mputer networks, irifoirnalion" technology systems~ cc)rriputers arid programs and ou/members' arid c"ustorri.crs' 
sensitive information secure from attack, damage or unauthorized. access, whether as a· result of our action or 
inaction or that of one of our business associates or outsourced or other vendors, including CVS Caremark, could 
adversely affect our reputation, membership and revenues and also expose us to mandatory disclosure to the media, 
litigation (including class action litigation) and other enforcement proceedings, material fines, penalties and/or 
~emediation costs, and compensatory, special, punitive and statutory damages, consent orders, adverse actions 
against our licenses to do business and/or injunctive relief, any of which ·could adversely affect our business, cash 
flows, operating results or financial condition. 

We have experienced cyber attacks such as distributed denial of service attacks and attempted virus infections in the 
past and expect to continue to experience them going forward. Altlwugh the impact of.such attacks has not been 
material through December 31, 2012, we can provide no" assurance that we \viii be abfo to identify, prevent or 
contain the effects of such attacks or other cybersecurity risks or tlu:eats in.the future.· As we expand our HIT 
business, including through our acquisition and growth of ACS, Medicity, and Active Health, increase the amount 
or information we make available to members and consumers on mobile devices, expand our use of social media 
and expand internationally, ~ur exposure to these data security and related cybersecurity risks, including the risk of 
undetected attacks, damage or unauthorized access, increases, and the cost of attempting to protect against these 
risks also increases. 
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We would be adversely affected if we do not effectively deploy our capital. 
Our operations generate significant capital, and we have the ability to raise additional capital. In dep~oying our 
capital to fund our investments in operations (including infonnation technology and other strategic projects), 
dividends, acquisitions, share and/or debt repurchases, reinsl.irance or other capital uses, our financial position and 
operating results could be adversely affected if we do not appropriately balance the risks and opportunities that are 
inherent in each method of deploying our capital. 

The manner in which we deploy our capital impacts our financial strength, claims paying ability and credit ratings 
issued by recognized rating organizations. We believe ratings are important factors in establishing the competitive 
position of insurance companies and health care benefits companies. Information about ratings issued by 
nationally-recognized ratings organizations is broadly distributed and generally used throughout our industry. We 
believe the. financial strength and claims paying ability of our principal insurance and HMO subsidiaries are 
important factors in marketing our products to. certain of our customers. In addition, Aetna Inc.'s credit ratings 
impact the cost and availability of future borrowings, and accordingly our cost of capital: Our ratings reflect each 
rating organization's opinion of ciur financial strength, operating performance and ability to meet our debt 
obligations or obligations to our insureds. Each of the ratings organizations reviews our ratings periodically, and 
there can be no assurance that our current ratings will be maintained in the future. Following the aruiouncement of 
the proposed Coventry acquisition, each of A.M. Best, Fitch and Moody's placed certain of our debt, financial 
strength and other credit ratings under review for possible downgrade. S&P has affinned·certain of our ratings and 
revised its outlook to.stable from positive. Consistent with our expectations, Moody's has said it anticipates 

. downgrading our long-tenn debt and financial strength ratings following the closing of the proposed Coventry 
acquisition. Downgrades in our ratings, should they occur, could adversely affect our reputation, business, cash 
flows, financial condition and operating results. 

We must continue to provide our customers with quality service that meets their expectations. 
Our ability to attract and retain membership is dependent upon providing quality customer service operations (such 
as call center operations, claim processing, outsourced PBM fimctions, mail order phannacy prescription delivery, 
specialty phannacy prescription delivery, customer case installation and on-line access and tools) that meet or 
exceed our customers' and members' expectations. We depend on third parties for certain of our customer service, 
PBM and prescription delivery operations. For example, as a result of our PBM Agreement with CVS Caremark, 
we obtain certain PBM services from CVS Caremark. Failure by us or our vendors to provide service that meets 
our customers' and members' expectations or our vendors' contractual obligations to us, including failures resulting 
from operational performance issues, can affect our ability to retain or grow profitable membership which can 
adversely affect our operating results. 

Our operating results may be adversely affected if we are unable to contract with providers on competitive . 
terms and otherwise develop and O:.aintain favorable provider relationships. 
Our operating results are dependent in part upon our ability to contract competitively while developing and 
maintaining favorable relationships with hospitals, physicians, phannaceutical benefit service providers, 
pharmaceutical manufacturers and other health care benefits providers. That ability is affected by the rates we pay 
providers for services rendered to our members (including financial incentives to deliver quality medical and/or 
other covered services in a cost-effective manner), by our business practices and processes, by our acquisitions, 
including our proposed acquisition of Coventry, and by our provider payment and other provider relations practices 
(including whether to include providers in the various provider network options we make available to our 
customers), as well as factors not associated with us that impact these providers, such as merger and acquisition 
activity and other consolidations among providers and/or among our competitors, changes in Medicare apd/or 
Medicaid reimbursement levels to health care providers, and increasing revenue and o~her pressures on providers . 
. Ongoing reductions by CMS and .. state governm~ntS in amoi.ints payable fo pro~iders (including reductions due to .. 
the ATRA or any sequestration), particularly hospitals, for services provided to Medicare and Medicaid enrollees 
may pressure the financial condition of certain providers and increase this risk. 

The breadth and quality of our networks of available providers and our ability to offer different provider network 
options are important factors when customers consider our products and services, arid for certain of our business we 
must maintain provider networks that satisfy applicable access to care and/or network adequacy requirements. Our 
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contracts with providers generally may be terminated by either party without cause on short notice. The failure to 
maintain or to secure new cost-effective health care provider contracts may result in a loss of or inability to grow 
membership, higher health care or other benefits costs (which we may not be able to reflect in our pricing due to 
rate reviews or other factors), health care provider network disruptions, less desirable products for our customers 
and/or difficulty in meeting regulatory or accreditation requirements, any of which could adversely affect our 
operating results. 

In addition, some pr9vi~ers that render.services to ouqnembers do not.hav.e contracts. with us. Jn those cases, we 
do not have a pre-established understanding with.these providers about th'e amount of compensation that is due to 
these providers for services rendered to our members. In some states, the amount of compensation due to these 
non-participating providers is defined by law or regulation, but in most instances it is either not defined or it is 
established by a standard thatis not clearly translatable into dollar t~rms. In such instances providers may believe 
that they are underpaid· for their· services and may either litigate or arbitrate their dispute with us or try to recover 
from our members the difference between what we have paid them and the amount they charged us. For example, 
during 2012, we settled litigation with non-participating providers, and during 2009, we settled a matter with the 
New York Attorney General that caused us to transition to different databases to determine the amount we pay non
participating providers under certain.benefit plan designs. The-outcome of these disputes may cause us to pay 
higher medical or_'bther benefit costs than we projected. 

. .· 
ACO's, consolida.tion among and by integrated health systems and other changes in the structures that physicians, 
hospitals and other health care providers choose may change the way these providers interact with us and may 
change the competitive landscape in which we operate. These changes may affect the way we price our products 
and services and estimate our medical and other covered benefits costs and may require us to change our operations. 
While we believe ACOs and other· new organizational structures present opportunities for us, the implementation of 
our ACS and ACO strategies may not achieve the intended results, which could adversely affect our operating 
results, financial condition and cash flows. 

Certai~ of these matters are described in more _detail in "Litigation and Regulatory Proceedings" in Note 18 of 
Notes to Consolidated_.Financial Statements beginning on page 125. 

We ·must demonstrate that our products and processes lead to access by our members to quality care by their 
providers, or delivery of care by us. 
Failure to demonstrate that our products and processes (such as disease management and patient safety programs, 
provider credentialing and other quality of care and information management initiatives) lead to access by our 
members to quality care by providers or delivery of quality care by us or certain of our vendors, including CVS 
Caremark, would adversely affect our ability to differentiate our product and/or solution offerings from those of 
competitors and could adversely affect our operating results. 

Sales of our products :;snd services are dependent on our ability to attract, retain, motivate and provide 
support to a network of inte~nal sale~ personnel and independent third-party brokers, consultants and 
agents. ·· · ' · 
Our products are sold primarily through our sales personnel, who frequently work with independent brokers, 
consultants and agents who assist in the production and servicing of business. ·The in.dependent brokers, consultants 
and agents generally are not dedicated to us e?<clusively and may frequently also recommend and/or market health 
care benefits products of our competitors, and we must compete intensely for their services and allegiance. Our 
sales could be adversely affected if we are unable to attract, retain or motivate sales personnel and third-party 
brokers, consultants and agents or if we do not adequately provide support, training and education to this sales 
network regarding our product portfolio, which is complex, or if our sales strategy is not appropriately aligned 
across distribution channels. This risk is heightened as our business model evolves to a more consumer-centric 
focus, such as competing for sales on Insurance Exchanges. 

In addition, there have been a number of.investigations regarding the marketing practices. of brokers and agents 
selling health care and other insurance products and the payments they receive. These investigations have resulted 
in enforcement actions against companies in our industry and brokers and agents marketing and selling those 
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companies' products. For example, CMS and state departments of ins~ance have iricreased their scrutiny of the 
marketing practices of brokers and agents who market Medicare products. These investigations and enforcement 
actions could result in penalties and the imposition of corrective action plans and/or ·changes to industry practices, 
which could adversely affect our ability to market our products. 

We face a wide.range of risks, and our success depends on our ability to identify, prioritize and appropriately 
manage our enterprise risk exposures. 
As a large company operating in a complex industry in multiple countries, we enco.unter a variety of risks. The 
risks we face include, among other matters, the range of industry, competitive, regulatory, financial, operational or 
external risks identified in this Risk Factors discussion. We continue to devote resources to further develop and 
integrate our enterprise-wide risk management processes. Failure to identify, prioritize and appropri~tely manage or 
mitigate these risks, including risk concentrations across different industries, segments and geographies, can 
adversely affect our operating results, our ability to retain or grow business, or, in the event of extreme 
circumstances, our financial condition or business operations. 

Epidemics", pa_ndemi~s, terrori~t attacks or other ·man-niade disasters, natural disasters or ~ther extreme 
events or the continued threat of these extreme events could materially increase health care utilization, 
pharmacy costs and/or life and disability claims and impact our business continuity; and we cannot predict 
with certainty whether any such events will occur. 
Extreme events, including terrorism, can affect the U.S. economy in general, our industry and us specifically. Such 
events could adversely affect our business, cash flows, and operating results, and, in the event of extreme 
circumstances, our financial condition or viability. Other than obtaining insurance coverage for our facilities and 
limited reinsurance of our Health Care and/or Group Insurance liabilities, there are few, if any, conunercial options 
through which to transfer the exposure from terrorism or other extreme events away from us. In particular, in the 
event of nuclear, biological or other terrorist attacks or other inan-made disasters, natural disasters, epidemics or 
other extreme events, we_ co_uld face signifi<;ant health care (including beha_vioral health), Ii fe insurance and 
disability costs which would also be affected by the government's a·ctions and the responsiveness of public health 
agencies and other insurers. In addition, our life insurance members and our employees and those of our vendors 
are concentrated in certain large, metropolitan areas which may be exposed to these events. Our business could also 
be adversely affected if we do not maintain adequate procedures to ensure disaster recovery and business continuity 
during and after such events. . 

We hold reserves for expected claims, which are estimated, and these estimates inv~lve an extensive degree of 
judgment; if actual claims exceed reserve estimates, our operating results could be materially adversely 
affected. 
Our reported health care costs payable for any particular period reflect our estimates of the ultimate cost of claims 
that have b~en incurred by our mem~ers but not yet reported to. us and claims that have been reported to us but not 
yet paid. We also must estimate the amowit of rebates payabie under Health Care Reforin's minimum MLR rules. 
We estimate health care costs payable periodically, and any resulting adjustments are reflected in current-period 
operating results within health care costs. Our estimates of health care costs payable are based on a number of 
factors, including those derived from historical claim experience. A large portion of health care claims are not 
submitted to us until after the end of the quarter in which services are rendered by providers to our members. As a 
result, an extensive degree of judgment is used in this estimation process, considerable variability is inherent in 
such estimates; and the adequacy of the estimate is highly sensitive to changes in medical claims submission and 
processing patterns and/or procedures, changes in membership and product mix', changes in utilization of medical 
and/or other covered services, changes in mediCal cost trends and the introduction of new benefits and products. A 
worsening (or improvement) of medical cost trend or changes in claim payment patterns from those that were 
assumedjn·estiniati_ng health care costs payable at .I>ecember 31, 2012 would cause .these estimates .to change in the 
near tenn; and such change could be material. Furthermore, if we are not able to accurately estimate the cost of 
incurred but not yet reported claims or reported claims that have not been paid, our ability to take timely corrective 
actions may be limited, which would further exacerbate the extent of any negative impact on our operating results. 
These risks are particularly acute during and following periods when utilization of medical and/or other covered 
services and/or medical cost trends are below recent historical levels such as we have experienced during 2010, 
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2011 and 2012 and magnified by Health Care Reform and other legislation and regulations (such as rate reviews 
and limits on premium rate increases) that limit our ability to price for our projected and/or experienced increases in 
such utilization and/or trend. Refer to our discussion of "Critical Accounting Estimates. Health Care Costs 
Payable" beginning on page 22 for more infonnation. , 

Any requirement to restate financial results due to the inappropriate application of accounting principles or 
other matters or a significant failure of internal control over financial reporting could also have a material 
;i dvcrse effect on us a_nd/or th_e tra<Jing price of our common stock. 
The appmririate applicati~m of acCOWlting principles in accordance with GAAP is required to ensure the soundness 
and accuracy of our financial statements. An inappropriate application of these principles or a significant failure of 
internal control over financial reporting may lead to a restatement of our financial results and/or a deterioration in 
the soundness and accuracy of our ·reported financial results. If we experienced such a deterioration, users of our 
financial statements might lose confide.nee in our reported results, which could adversely affect the trading price of 
our common stock, our credit ratings and/or our access to capital markets. 

We outsource and obtain PBM services and certain information technology -systems and other services from 
independent third parties and also.delegate selected functions to independent pr:actice associations and 
specialty serVict!"providers;· portions of our operations are subject to their performance. 
We take steps to monitor and regulate· the· performance of independent third parties who provide PBM services; 
systems·related cfr other services or facilities to us or to whom we delegate selected functions. Certain of these third 
paqies provide us with significant portions of our requirements. These third parties include CVS Carem~k, 
information techiiology system providers, independent practice associations, accountable care organizations and 
call center and claim and billing service providers. These arrangements may make our operations vulnerable if 
those third parties fail to meet their contractual obligations to us or to comply with applicable laws or regulations, 
whether because of our failure to adequately monitor and regulate their performance, or changes in their own 
financial condition or other matters outside our control. This exposure is particularly heightened in our Medicare, 
Medicaid and dual eligible programs, where we could have liability for or-suffer penalties due to the ~oncompliance 
of such third parties. For more inforniation on these matters, see "Our business activities are highly regulated; 
Health Care Reform as well as new laws or regulations or changes in existing laws or regulations or their 
en fc1rcemcnt or application could materially adversely· affect our business arid' operating results'' beginning on page 
57. A termination of our agreements with one or more of these service providers could result in reduced service 
qualily and effectiveness, inability to meet our obligations to our customers or less favorable contract terms, any of 
which can adversely affect our business, reputation arid/or operating results. 

Under the PBM Agreement, CVS Caremark provides certain PBM services to us and our customers and members. 
The PBM Agreement is for a term of up to 12 years (commencing July 27, 2010), although we have certain 
termination rights beginning in January, 2018. CVS Caremark began providing services under the PBM Agreement 
on January I, 2011. Our operating results would be adversely affected if we cannot successfully implement the 
PBM Agreement on a timely basis and in a cost·efficierit manrier and/or cann'<)t achieve projected operating 
efficiencies for the agreement. In addition, if the PBM Agreement were to terminate for any reason or CVS . . 
Caremark's.ability to perform its obligations wider the PBMAgreement werefaipaired, we·may not be able fofind 
an alternative supplier in a timely manner or on acceptable financial terms. As a result, our costs may increase, we 
would not realize the anticipated benefits of the PBMAgreement, and we may hot be able to meet the full demands 
of our customers, any of which could have a material adverse effect on our business, reputation and/or operating 
results. Similarly, a subsidiarY ofESI provides certain PBM services to Coventry under two agreements, one of 
which expires January I, 2016, and one of which expires January· I, 2017. 

In addition, certain of our vendors have been responsible for releases of sensitive information of our members and 
employees, which has caused us to incur additional expenses and given rise to litigation against us. Certain 
.legislative authorities have in recent years also discussed or proposed legislation that would restrict outs_ourcing 
and, if enacted, could materially increase our costs. We also could become overly dependent on key vendors, which 
could c1111se us to· lose·core competencies if not properly monitored. In: recent years, certain third parties to whom 
wc delegalcd selected functions, such as independent practice associations and specialty services providers, have 
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experienced financial difficulties, induding bankruptcy, which may subject us to increased costs and potential 
health care benefits provider network disruptions, and in some cases cause us to incur duplicative claims expense. 

Adverse conditions in the U.S. and global capital markets can significantly and adversely affect the value of 
our investments in debt .arid equity securities; mortgage loans, alternative investments and other investments, 
our operating results and/or ou·r financial position. 
The global capital markets, including credit markets, continue to experience volatility, uncertainty and disruption.· 
As an insurer, we have a substantial investment portfolio that supports our policy liabilities and surplus and· is 
comprised largely of debt securities of issuers located in the U.S. As a result, the income we earn from our 
investment portfolio is largely driven by the level of interest rates in the U.S., and to a lesser extent the international 
financial markets; and volatility, uncertainty and/or disruptions in the global capital markets, particularly the U.S. 
credit markets, and governments' monetary policy, particularly U.S. monetary policy, can significantly and 
adversely affect the value of our investment portfolio, our operating results and/or our financial position by: 

Significantly reducing the value of the debt securities we hold in our investment portfolio and creating 
realized capital losses that reduce our operating results and/or unrealized capital losses that reduce our 
shareholders' equity. 
Keeping interest rates low on high-quality short-term or medium-term debt securities (such as we have 
experienced during recent years) and thereby materially reducing our net investment income and operating 
results as the proceeds from securities in our investment portfolio that mature or are otherwise disposed of 
co.ntinue to be reinvested in lower yielding securities. 
Making It more difficult to value certain of our investment securities, for example iftrading becomes less 
frequent, which could lead to significant period-to-period changes in our estimates of the fair values of 
those securities and cause period-to-period volatility in our net income and shareholders' equity. 
Reducing our ability to issue short-tenn debt securities at attractive interest rates, thereby increasing our 

. interest expense and decreasiQ.g om: operating results. 
Redtidng our ability to issue other securities. 

Although we seek, within guidelines we deem appropriate, to match the duration of our assets and liabilities and to 
manage our credit exposures, a failure to adequately do so could adversely affect our net income and our financial 
condition.· 

Our pension plan expenses are affected by general financial market conditions, interest rates and the 
accuracy of actuarial estimates of future benefit costs. 
We have pension plans that cover a large number of current employees and retirees. Even though our employees 
stopped earning future pension service credits in the Aetna Pension Plan effective December 31, 2010, the Aetna 
P.ension Plan continues to operate .. Therefore, upfavorable.investment performance, interest rate changes or 
changes. in ·estimates of benefit costs, if sigliificant, could adversely affect our ·operating results or fin~cial 
condition by significantly increasing our pension plan expense and obligations. 

We also face other risks that could adversely affect our business, operating results or financial condition, 
which include: 

Health care benefits provider fraud that is not prevented or detected and impacts our medical cost trends or 
those of our self-insured customers. In addition, in an uncertain economic environment, whether in the 
United States or abroad, our businesses may see increased fraudulent claims volume, which may lead to 

additional costs because of an increase in disputed claims and litigation; 
Failure of our corporate governance policies or procedures, for example significant financial decisions 

~eing made at an inapprqpriate level in .our. organization; . 
Financial loss from inadequate insurance coverage due to self-insurance levels or unavailabilitY of 
insurance and reinsurance coverage for credit or other reasons; and 
Failure to protect our proprietary infonriation. 
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Certain Risks relating to Coventry. 
Following completion of the proposed;acquisition, Aetna will be subject to the risks described in (i) Part I, Item IA 
in Coventry's Annual Report on Fonn 10-K for the year ended December 31, 2011 and filed with the SEC on 
February 28, 2012, (ii) PartH, Item IA in Coventry's Quarterly Report on Form 10-Q for the quarterly period ended 
September 30, 2012, and filed with the SEC on November 5, 2012, (iii) Part II, Item IA in Coventry's Quarterly 
Report on Form I O·Q for the quarterly period ended June 30, 2012, and filed with the SEC on August 6, 2012, and 
(iv) Part If, Teem 1 A in Coventry's Quarterly Report on Forin. 10-Q for the quarterly period ended March 31, 2012, 
and filed with the SEC on May 8, 2012, in each case, incorporated by reference into this ArmualReport 01i Fonn 
10-K. 

· ... 
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Selected Financial Data 

For the Years Ended December 31; 

(Millions, except per common share data) 2012 2()11 2010 2009 2008 

Revenue · ·s 36,595.9 $ 33,779.8 $ 34,246.0 $ 34,764.1 $ 30,950.7 

Net income 1,657.9 1,985.7 1,766.8 1,276.5 1,384.l 

Net realized capital gains (losses), net of tax 71.0 109.1 183.8 55.0 (482.3) 

Total assets 41,494.5 38,593. I 37,739.4 38,550.4 35,852.5 

Short-term debt 425.9 480.8 215.7 

Long-term debt 6,481.3 3,977.7 4,382.S 3,639.5 3,638.3 

Shareholders' equity 10,405.8 10,120.2 9,&90.8 9,503.8 8,186.4 

Per common share data: 

Cumulative annual dividends declared $ .725 (!) $ .625 (1) $ .04 $ .04 $ .04 

Net income: 
' 

Basic 4.87 . 5.33 4.25 2.89 2.91 

Diluted 4.81 5.22 4.18 2.84 2.83 

(I) In February 2011, we announced that our Board of Directors (our "Board") increased our cash dividend to shareholders to $.15 per share 
and moved us to a quarterly dividend payment cycle. On December 2, 2011, our Board increased our quarterly cash dividend to 
shareholders to $.175 per common share. On Novemb~r 30, 2012, our Board increased our quarterly cash dividend to shareholders to 
$.20 per common share. 

See Notes to Consolidated Financial Statements and l'vID&A for significant events affecting the comparability of 
results as well as material uncertainties regarding Aetna's future financial condition and resultS of operations, 
including the proposed Coventry acquisition. 
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Consolidated Statements of Income 

For the Years Ended December 31, 

(Millions, except per common share data) 2012 2011 . 2010 

Revenue: 

I k<•llh ,:~1\: premiums s 28,872.0 $ 27, 189.2 $ 27,610.6 

() i JK :· )lf~ I ti i lll llS 1,902.0 l,775.8 1.822. I 

Group annuity contract conversion premium 941.4 

Fees and other revenue <1> j,853.S 3,716.J 3,529.5 

Net investment income 918.3 930.8 1,056.3 

Net realized capital gains 108.7 167.9 227.5 

Total revenue 36,595.9 33,179.8 34,246.0 

·: .. ::. Benefits and expenses: 

Health care costs c2l 23,728.9 21,653.5 22,719.6 

Current and' future ·benefits 2,008.1 i,876.5 2,013.4 

Benefit expense on ·group annuity contract conversion '•941.4 

Operating· expenses: 

Selling··expenses 1,105.5 1,104.8 1,226.6 

General and administrative expenses S,770.9 5,699.6 5,292.4 

Total operating expenses 6,876.1$ 6,804.4 6,519.0 

Interest expense 268.8 246.9 254.6 

Amortization of other acquired intangible assets 142.0 120.7 95.2 

Loss on early extinguishment of long-tellll debt 84.9 

Total benefits and expenses 34,050.S 30,702.0 3 I ,601.8 

f ncomc before income taxes 2,545.4 3,077.8 2,644.2 

~ n~· uinc..: 111x1.:s 887.S 1,092.J 877.4 

NL•t lncomt.• $ 1,657.9 $. 1,985.7 s 1.766.8 

Earnings per common share: 

Basic s 4.87 s 5.33 s 4.25 

Diluted $ 4.81 . $ 5.22 s 4.18 
; ,i 

(I) Fees and other revenue include administrative services contract member co-payments and plan sponsor reimbursements related to our 
mail order and specialty pha!lllacy operations of$79 million, $63 million and $83 million (net of pharmaceutical and processing costs 
of$1.2 billion, $1.3 billion and $1.4 billion) for 2012, 2011and2010 respectively. 

(2) Health care costs.have been reduced by Insured member co-payments related to our mail order and specialty pha!lllacy operations of 
$127 million, $130 million and ~148 million for 2012, 201 I and 2010 respectively. 

Refe'r to accompanying Notes to ·C~nsolidated Financial Stat~ments. 
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Consolidated Statements of Comprehensive Income 

For the Years Ended December 31, 

(Millions) 2012 2oi1 2()10 

Net income s 1,657.9 $ 1,985.7 $ 1,766.8 

Other comprehensive income (loss), net of tax: 

Previously impaired debt securities: \IJ 

Net unrealized gains 

($3. 7, $3. 7, and $65. 4 pretax) 2.4 2.4 42.S 

Less: reclassification of gains to earnings 

($5. I, $29.7, and $83.8 pretax} 3.3 19.3 67.7 

Total previously impaired debt securities ill (.9) (16.9) (25.2) 

All other sic:uriries: · 

Net unrealized gains 

(S468.3: $518.8, and $503.8 pretax) 304.4 337.2 327.5 

Less: rectassifica_tion of gains to earnings 

(SJJJ.8, $180.3. and $238.3 pretax) 74.4 117.2 188.0 

· Total all o_ther securities 230.0 220.0 139.5 

Foreign currency and derivatives: 

Net unrealized gains (losses) 

($1.4, $(/4.2). and $(82.9) prera.x) .9 (9.2) (53.9) 

Less: reclassification of losses to earnings 

($(5.0), $(4.3), and $(1.6) pretax) (3.3) (2 .8) (1.3) 

Total foreign currency and derivatives 4.2 (6.4) (52.6) 

Pension and other postretirement benefit ("OPEB") plans: 

Unrealized net acruarial losses arising during the period 

($(189.8), $(402.6), and$(/ 52.8) pretax) (123.4) (261 .7) (99.3) 

Amonization of net acruarial losses 

($74.7, $63.2, and $167.8 pretax) 48.6 41.1 109.1 

Amonization of prior service credit 

($(4.1), $(4. /),and $(17.0) pretax) (2.7) (2.7) (II.I) 

. Total pen_sio!l antl QPEB plans · (77.S) (223.3) . • (1.3) 

Other comprehensive income (loss) 155.8 (26.6) 60.4 

Comprehensive income $ 1,813.7 $ 1,959.l s· l ,827.2 

(I) Represents unrealized losses on the non-credit related co.mponent of impaired debt securities that we do not intend to sell and subsequent 
changes in the fair value of any prev.iously impaired debt security. 

Refer to accompanying Notes to Consolidated Financial Statements. 
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Consolidated Balance Sheets 

At December 31, 
(Millions) 2012 2011 
Assets: 

Currenl asscls: 

Cash anti rnsh ~quivolcnls s 2,579.2 s 679.7 

Investments 2;2li.9 2,21 ! .S 

Premiums receivable, net 804.7 761.4 

Other receivables, net 808.0 701.5 . 

Accrued investment income 194.3 195.8 

Collateral received under secUrlties loan agn:cments 47.1 

Income lruies receivable 139.9 161.9 

Deferred income taxes 426.5 387.2 

Other current assets 1,022.8 790.7 

Total current as'sets 8,244.4 5,890.0 

Long-terrn investments 19,698.2 l8,083.2 

Reinsurance recoverables 876.8 921.7 

Goodwill 6,ii4.4 6,203.9 

Other acquired intahgible llSSets, net 818.7 958.6 

Property and equipment, net 540.0 556.9 

Other long-terrn assets 854.9 760.6 

Separate Accounts assets 4,247.1 5,218.2 

Total assets s 41,494.S s 38,593. I . 

Liabilities and shareholders' equity:· 

Current liabilities: 

Health cnrc cos1s poyablc s 2,992.S $ 2,675.5 

!'1,rnrc rolicy benefits 739.9 668.0 

Unpaid claims 620.7 581.2 

Unearned premiums 403'.S 369.7 

Policyholders' funds 1,276.9 1,281.6 

Collateral payable under securities loan agreements 47.l 

Short-term debt 425.9 

Accrued expenses and other ·current liabilities 2,407.0 2,520.3 

Toca! current liabilities 8,487.6 8,522.2 

Future policy bencfics 6,853.7 6,092.8 

Unpaid claims 1,546.9 1,505.8 

Policyholders' funds 1,364.0 1,351.6 

Long-term debt 6,48i.3 3,977.7 
.. ~· Deferred income taxes 473.5 208.8 

Other long-term liabilities 1,634.6 1,595.8 

Separate .Accounts liabilities 4,247.1 5,218.2 

Total liabilities 31,088.7 28,472.9 

Commitments and contingencies (Note 18) 

Shareholders' equity: 

Common stock (S.01 par value; 2.6 billion shares authorized and 327.6 miilion shares issued 

and outstanding in 2012; 2.6 billion shares authorized and 349.7 million shares issued and 

outstanding in 2011) and additional paid-in capital 1,095.3 962.8 

Ret~incd c:1mi11gs 10,343.9 10,346.6 

/\ccumul:uctl 01hcr cu1npr~hcnsive loss (1,033.4) (l,189.2) 

Total shareholders' equity 10,405.8 10,120.2 

Total liabilities and shareholilcrs' ~quity $ 41;494.S ·s 38,593.1 

Refer to accompanying Notes to Consolidated Financial Statements. 
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Consolidated Statements of Shareholders' Equity 

Common 
Number of Stock and Accumulated 

Common Additional Other Total 
Shares Paid-in Retained Comprehensive Shareholders' 

(Millions) Outstanding Capital Earnings Loss Equity 

· Balance at December 31, 2009 · 430.8 $ 470.1 $ ·to,2s6.1: $ (1)23.0) $ 9,503.8 

Net income 1,766.8 1,766.8 

Other comprehensive income 60.4 60.4 

Common shares issued for benefit plans, 

including tax benefits 6.0 181.9 181.9 

Repurchases of common shares (52.4) (.5) (1,605.5) (1,606.0) 

Dividends declar~d (16.1) ( 16.1) 

Balance at December 31, 2010 384.4 651.5 10,401.9 (I, 162.6) 9,890.B 

Net income 1,985.7 1,985.7 

Other comprehensive loss (26.6) (26.6) 

Common shares issued for benefit plans, 
. including tax benefits 10.4 31 l.7 311.7 

Repurchases of common shares (45.1) (.4) (1,812.6) (1,813.0) 

Dividends declared (228.4) .(228.4) 

Balance at December 31, 2011 349.7 962.8 10,346.6 (1,189.2) 10,120.2 

Net income 1,657.9 . 1,657.9 

Other compreh~nsive income 155.8 155.8 

Common shares issued for benefit plans, 

including tax benefits 10.2 132.8 132.8 

Repurchases of common shares (32.3) (.3) (1,417.2) (1,417.S) 

Dividends declared (243.4) (243.4) 

Balance at December 31, 2012 327.6 $ 1,095.3 $ 10,343.9 . $ (1,033.4) $ 10,405.8 

Refer to accompanying Notes to Consolidated Financial Statements. 
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Consolidated Statements of Cash Flows 

For the Years Ended December 31, 

(Millions) 2012 2011 2010 

Cash-flows from operating activities: 

Net income $ 1,657.9 $ 1,985.7 $ 1,766.8 

Adjustments to reconcile net income to net cash pro.vided by operati.ng activities: 

Net realized capital gains (108.7) (167.9) (227.5) 

Depreciation and amortizaiion 449.9 447.2 444.4 

Equity in (earnings) losses of affiliates, net . (46.9) 1.4 (33.1) 

Stock-based compensation expense 122.2 141.4 110.4 . 

Amortization (accretion) of net investment premium (discount) 21.7 1.9 (28.9) 

Loss on early exringuishrnent oflong-term debt. 84~9 

Changes in assets !!-nd liabilities: 

. Accrued investment income . 12.l. 6.7 S.8 

Premiums due and other receivables (163.7) 16.4 (38.6) 

Income taxes 98.6 154.9 182.8 

Other assets and other liabilities (340.2) 21.5 (309.3) 

Health ~are and insurance liabilities 25.S (103.0) (458.6) 

Other, net 8.7 1.6 (2.1) 

Net cash provided by operating activities 1,822.0 2,507.8 1,412.1 

C':1sh nows from investing activities: 

!':·oc,·cd:; from s;iles and marurities of investments 11,671.J . 10,045.6 11,966.7 

Cost of investments (11,555.8) (9,998.1) (11,043.4) 

Additions to property, e~u~pment and softwar~ (338.2) (372.0)" (288.7) 

Cash used for acquisitions, net"or cash acquired (8.6) (1,555.7) (.I) 

Net cash (used for) provided by investing activities (231.3) (1,880.2) 634.5 

Cash flows from financing activities: 

Net repayment of long-term de.bt (277.2) (900.0) 

Net issuance of long-term debt M64.8 480.1 697.8 

Net (repayment) issuance of short-term debt (425.9) . 425.9 (480.8) 

Deposits and interest credited for investment contracts 5.7 5.6 8.0 
I 

Withdrawals of investment contracts (17.0) (8.9) (9.5) 

Common shit.res issued under benefit 'plans · (44.5) 125.5 43.2 

Stock-based compensation tax benefits 50.3 . 38.5 22.5 . · ... . 
Co~on shares repurcb~~ . (1,417.5) (1,813.0) (1,606.0) 

Dividends paid to shareholders I (239.1) (167.2) (16.1) 

Collateral on interest rate swaps 9.2 (2.0) (41.7) 

Net cash provided by (used for) financing activities 308.8 (1,81 S.S) (1,382.6) 

Net increase (decrease) in cash and cash equivalents 1,899.S (1 ,187.9) 664.0 

i 
Cash and cash equivalents, beginning of period 679.7 1,867.6 1,203.6 

l Cash and cash equivalents, end of period s 2,579.2 $ 679.7 $ l,867.6 
I 
1 
I 
i .. 

Refer to accompanying Notes to Consolidated Financial Statements. 
; . 

, . 
. . 

Annual Report- Page 8 I 



Notes to Consolidated Financial Statements 

1. Organization 

We condui:;t our operations in three business segments: 

Health Care consists of medical, pharmacy benefit management services, dental, behavioral health and 
vision plans offered on bot)l an Insured basis (where we assun:ie all or a majority of the risl<: for medical and 
dental care costs) and an employer-funded basis (where the plan sponsor under an administrative services 
contract ("ASC") assumes all or a majority of this risk) and emerging businesses products and services, 
such as Accountable Care Solutions ("ACS") that complement and enhance our medical products. Medical 
products include point-of-service ("POS"), preferred provider organization ("PPO"), health maintenance 
organization ("HMO") and indemnity benefit plans. Medical products.also include health savings accounts 
("HSAs") and Aetna HealthFund®, consumer-directed health plans that combine traditional POS or PPO 
and/or dental coverage, subject to a deductible, with an accumulating benefit account (which may be 
funded by the plan sponsor and/or the member in the case of HSAs). We also offer Medicare and Medicaid 
products and services and other medical productS, such as medical management and data analytics services, 
medical stop toss. ins~rance, and produc'ts ·that provide access to our provider net\vork in select markets. 

• Group Insurance primarily includes group life insurance prqducts offered on an Insured basis, including 
basic and supplemental group term life, group universal life, supplemental or voluntary programs and 
accidental death and dismemberment coverage. Group Insurance also includes (i) group disability products 
offered to employers on both an Insured and an ASC basis which consist primarily of short-term and long-

. term disability insurance (and products which combine both), (ii) absence management services offered to 
employers, which include short-term and long-term disability adrnmistration and leave management, and 
(iii) long-terni care products that were offered primarily on an Insured basis, which provide benefits 
covering the cost of care in private· home settings, adult day care, assisted· living or nursir,i.g facilities. We 
no longer soliciLor accept new tong-term care .customers. 

Large Case Pensions manages a variety of retirement products (including pension and annuity products) 
primarily for tax-qualified pension plans. These products provide a variety of fundiRg and benefit payment 
distribution options and other services. Large Case Pensions also includes certain discontinued products 
(refer to Note 20 beginning on page 131 for additional information). 

Our three business segments are distinct businesses that offer different products and services. Our Chief Executive 
Officer evaluates financial performance and makes resource allocation decisions at these segment levels. The 
accounting policies of the segments are the same as those described in the summary of significant accounting 
policies in Note 2, below. We evaluate the performance of these business segments b&sed on.operating earnings 
(net income or loss, ~xd~ding nef realized 'capit~l gains or iosses· arid other items; if any) (~efer to Note 19 
beginning on page 128 for segment financial information). 

2. Summary of Significant Accounting Policies 

Principles of Consolidation 
The accompanying consolidated financial statements have been prepared in accordance with U.S. generally
accepted accounting principles ("GAAP") and include the accounts of Aetna and the subsidiaries that we control. 
All significant intercompany balances have been elimin'!ted in consolidation. The Company has evaluated 
subsequent events from the balance sheet date through the date the financial statements were issued and determined 
there were no other items to disclose. 

' . . . . 

Reclassifications 
Certain reclassifications were made to 2010 and 2011 financial information to conform with 2012 presentation. 
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New Accounting Standards 
Testing Goodwill for impairment 
Effective January l, 2012, we adopted new accounting guidance for testing goodwill for impairment. Under this 
guidance, we have the option to first assess qualitative fadors to determine" V.·hellier it is more likely than not that 
the fair value of our Health Care or Group Insurance segmept is less than its carrying value. If we determine that 
the fair value is likely greater.than its carrying value, then no ~dditional analysis is necessary, as the goodwill is not 
impaired. The adoption of this new guidance did not have an impact on our financial position or operating results . . ; . ' . . . ' . ' '. . . 

I 
! 
I: 

I 

Presentations of Comprehensive Income 
Effective January 1, 2012, we adopted new presentation requirements for compreh~nsive income in the financial 
statements. Under this guidance, we have presented comprehensive income as a separate statement immediately 
following the statement of income. This change in presentation did not have an impact on our finalicial position or 
operating results. · · 

Fair Value Measurements 
Effective)anuary 1, 2012, we adopted new guidance relating to fair value measurements. This new guidance 
amended ··and clarified certain existing fair value measurement principles and required additional disclosures for all 
Level 3 assets, including a qualitative discussion about the sensitivity of Level 3 fair value measurements. The new 
requirements did not have an impact on our financial position or operating results. 

Reconsideration of Effective Control for Repurchase Agreements 
Effective Jammry r, 2012, we adopted new guidance relating to repurchase agreements and other agreements that 
cn1i1Jc and obligate a transferor to repurchase or redeem financial assets before maturity. The guidance prescribes 
when an entity may recognize a sale upon the transfer of financial assets subject to repurchase agreements. Since 
we treat these transactions as collateralized borrowings rather than sales, the adoption.of this accounting guidance 
did not have an impact on· our financial position or operating results. . . 

Deferred Acquisition Costs 
Effective January 1, 2012, we prospectively adopted new gui~ance for costs associated with acquiring or renewing 
insurance contracts. This guidance clarified that such costs qualify for capitaiization when directly r~lated to the 
successful acquisition of new and renewed insurance contracts. We capitalized an immaterial amount of acquisition 
costs in 2011, all of which related to insurance contract acquisition costs incurred subsequent to the acquisition of 
the Medicare Supplement business· and related blocks of in-force business from Genworth in the fourth quarter of 
2011. As a result, the amount of costs that would have been capitalized in 2011 if this new guidance were applied is 
immaterial. 

Future Application of Accounting Standards 
Testing Intangibles for Impairment 
Effective January l, 2013; we will adopt new accounting guidance for testing indefinite-lived intangible assets for 
impairment. Under this guidance, an entity has the option first to assess qualitative factors to determine whether it 
is more likely than not that the fair value of an indefinite-lived intangible asset is less than its carrying value. If 
management detennines that an indefinite-lived intangible asset's fair value is likely greater than its carrying value, 
then no additional analysis is necessary, as the indefinite-lived intangible asset is not impaired. We do not expect 
this new guidnnce to have a material impact on our financial position or operating results. 

Fees Paid to the Federal Government by flea/th Insurers 
Effective January 1, 2014, we will adopt new accounting guidance· relating to the recognition.and income statement 
reporting of any mandated fees to be paid to the federal government by health insurers. This guidance will apply 
primarily to new fees enacted in the Patient Protection and Affordable Care Act and the Health Care and Education 
Reconciliation Act of2010 (collectively, "Health Care Refonn"). The mandated fees may be material, and this new 

·accounting guidance will result in the recognition of this expense on a straight-line basis beginning in 2014. 
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Use of Estimates 
. The preparation of the accompanying consolidated financial statements in conformity with GAAP requires the use 

of estimates and assumptions that affect the amounts reported in these consolidated financial statements and notes. 
We consider the following accounting estimates critical in the preparation of the accompanying consolidated 

· finaneial statements: health care costs payable, other insurance liabilities, recoverability of goodwiil and other 
acquired intangible assets, measurement of defined benefit pension and other postretirement benefit plans, other
than-temporary in:tpairment of clebt securities and revenue recognition, and allowance for estimated terminations 
and uncollectible accounts. We use information available to us at the time estimates are made; however, these 
estima.tes could change materially if different information or assumptions were used. Additionally, these estimates 
may not ultimately reflect the actual amounts of the final transactions that occur. 

Cash and Cash Equivalents 
Cash and cash equivalents include cash on-hand and debt securities with an original maturity of three months or less 
when purchased. The carrying value of cash equivalents approximates fair value due to the short-term maturity of 
these investments. 

Investments 
Debt and Equity Securities 
Debt and equity securities consist primarily of U.S. Treasury and agency securities, mortgage-backed securities, 
corporate and foreign bonds and other debt and equity securities. Debt securities are classified as either current or 
long-term investments based on their contractual maturities unless we intend to sell an investment within the next 
twelve months, in which.case it is classified as current on our balance sheets. We have classified our debt and 
equity securities as available for sale and carry them at fair value. Refer to Note 10 beginning on page 102 for 
additional information on how we estimate the fair value of these investments. The cost for mortgage-backed and 
other asset-backed securities is adjusted for unamortized premiums and discounts, which are amortized using the 
interest method over the estimated remaining term of the securities, adjusted for anticipated prepayments. We 
regularly review our debt and equity securities to determine whether a decline in fair value below the carrying 
value is other-than-temporary. When a debt or equity security is in an unrealized capital loss position, we monitor 
the duration and severity ofthe loss to determine if sufficient market recovery can occur with.in a reasonable 
period of time. If a decline in the fair value of a debt security is considered other-than-temporary, the cost basis 
or carrying value of the debt security is written down. The write-down is then bifurcated into its credit and non
credit related components. The credit-related component is included in our operating results. The non-credit 
related component is included in other comprehensive income if we do not intend to sell the debt security and is 
included in our operating results if we intend to sell the debt security. We do not accrue interest on debt securities 
when management believes the collection of interest is unlikely. 

We lend certain debt and equity securities from our investment portfolio to other institutions for short periods of 
time. Borrowers must postcash collateral in the amount of 102% to 105% of the fair value of the loaned security. 
The fair value of the loaned securities is monitored on a daily basis, with additional collateral obtained or refunded 
as the fair value of the loaned.securities fluctuates. The collateral is retained ~rid invested by a.lending agent 
according to om guidelines to generate additional income for us. 

Mortgage Loans 
We carry the value of our mortgage loan investments on our balance sheets at the unpaid principal balance, net of 
impainnent reserves. A mortgage loan may be impaired when it is a problem loan (i.e., more than 60 days 
delinquent, in bankruptcy or in process of foreclosure), a potential problem loan (i,e., high prob(lbility of default 
within 3 years) or a restructured loan. For impaired loans, a specific impainnent reserve is established for the 
difference between the recorded irivestment in the lo~ and the estimated fair value of the collateral..We apply our 
loan irnpainnent policy individually to all loans in our portfolio. 

The quarterly impairment evaluation. described above also considers characteristics and risk factors attributable to 
the aggregate portfolio. We would establish an additional allowance for loan losses if it were probable that there 
would be a credit loss on a group of similar mortgage loans. We consider the following characteristics and risk 
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liictors when evaluating if a credit loss is probable: loan to value ratios, property type (e.g., office, retail, apartment, 
industrial), geographic location, vacancy rates and property condition. As a result of that evaluation, we determined 
that a credit loss was not probable and did not record any additional allowance for loan losses with respect to 
performing mortgage Joans in 2012, 2011 or 2010. 

We record full or partial charge-offs of loans at the time an event occurs affecting the legal status of the loan, 
typically at the time of foreclosure or upon a loan modification giving rise to forgiveness of debt. Interest income on 

. an impaired loan is accrued to th~ extent we deem it collectible and the Joan continues t6perform under its original 
or restrucrured terms. Interest i~come on problem Joans is recognized on a cash basis. Cash payments on loans in 
the process of foreclosure are treated as a return of principal. Mortgage loans with a marurity date or a committed 
prepayment date within twelve months are classified as current on our balance sheets. 

Other Investments 
Other investments consist primariiy of alternative investments (which are comprised of private equity and hedge 
fund limited partnerships), investment reaL.estate and derivatives. We typically do not have a controlling · 
ownership in our alternative investments, and therefore we apply the equity method of accounting for these 
investments. We invest in real estate for the production of income. We carry the value of our investment real 
estate oil our balarice sheets at depreciated cost, including capital additions, net of write~downs for other-than
temporary declines in fair value. Depreciation is calculated using the straight-line method based on the estimated 
useful life of each asset. If any of our real estate investments is considered held-for-sale, we carry it at the lower of 
its carrying value or fair value Jess estimated selling cost'>. We generally estimate fair value using a discounted 
h.1t11re cash flow analysis in conjunction with comparable sales infonnation. At the time of the sat~; we record the 
dillcr~·11cc between the sales price and the carrying value as a realized capital gain or loss. 

We make limited use of derivatives in order to manage interest rate, foreign exchange, price risk and credit 
exposure. The derivatives we use consist primarily of interest rate swaps, for-ward contracts, futures contracts, · 
warrants, put options, and credit default swaps. Derivatives are reflected at fair value on our balance sheets. 

When we enter into a derivative contract, if certain criteria are met, we may designate it as one of the following: a 
hedge of the fair value ofa recognized asset or liability 'or of an unrecognized firm commitment; a hedge of a 
forecasted transaction or of the variability of cash flows to be received or paid related to a recognized asset or 
liability; or a foreign currency fair value or cash flow hedge. 

Net Investment Income and Realized Capital Gains and Losses 
Net investment income on investments ·supporting Health Cate and Group Insurance liabilities and Large Case 
Pensions products (other than experience-rated arid discontinued products) are reflected in our operating results. 

Experience-rated products are products in the Large ~ase Pensions business where the contract holder, not us, 
assumes investment and other risks, subject to, among other things, minimum guarantees provided by us. The 
effect of investment performance on experience-rated products is allocated to contract holders' accounts daily, based 
on the underlying investment experience and; therefore, does not impact our operating results (as long as minimilrn 
guarantees are not triggered). 

When W( discontinued the sale of our fully-guaranteed Large Case Pensions products, we established a reserve for 
amicipared future losses from these discontinued products and segregated the related investments. Investment 
performance on this separate portfolio is ultimately credited/charged to the reserve and, generafly, does not impact 
our operating results. 

Net investment income supporting Large Case Pensions' experience-rated and discontinued products is included in 
net investment income in our statements of income and is credited to contract holders' acco\Ults or the reserve for 
anticipated future losses through a charge to current and future benefits. 
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Realized capital gains and losses on investments supporting Health Care and Group Insurance liabilities and Large 
Case Pensions products (other than experience-rated and discontinued products) are reflected in our operating 
results. Realized capital gains and losses· are determined o~ a specific identification, basis. We reflect purchases and 
sales of debt and equity securities and alternative. investments on the trade date. We reflect purchases and sales of 
mortgage loans and investment real estate on the closing date. 

Realized capital gains and losses on investments supporting Large Case Pensions' experience-rated and 
discontinued products are not included in realized capital gains and losses in our statements of income and instead 
are credited directly to contract holders' accounts, in the case of experience-rated products, or allocated to the - · 
reserve for anticipated future losses established at discontinuance, in the case of discontinued products. The contract 
holders' accounts are reflected in policyholders' funds, and the reserve for ant.icipated future losses is reflected in 
future policy benefits on our balance sheets. 

Unrealized capital gains and losses on investments supporting Health Care and Group Insurance liabilities and 
Large Case Pensions prod,ucts (other than experience-rated and discontinued products) are reflected in shareholders' 
equity, net of tax, as a component of accumulated other comprehensive Joss. 

Unrealized capital gains and losses on investments supporting Large Case Pensions' experience-rated products are 
credited directly to contract holders' accounts, which are reflected in policyhotders' fonds on our balance sheets. Net 
unrealized capital gains and losses on discontinued productS are reflected in other long-term liabilities·on our · · · 
balance sheets.· 

Refer to Note 20 beginning on page 131 for additional infonnation on our discontinued products. 

Reinsurance · 
We utilize reinsurance agreements primarily to reduce our required capital and to facilitate the acquisition or 
disposition of certain insurance contracts. Ceded reinsurance agreements penilit us to recover a portion of our 
losses from reinsurers, although they do not discharge our primary liability as the direct insurer of the risks · 
reinsured. Failure ofreinsurers to indemnify us could result in losses; however, we do not expect charges for 
unrecoverable reinsurance to have a material effect on our operating results or financial position. We evaluate the 
financial position of our i-eiitsurers and monitor "concentrations of credit risk arising froin similar geographic 
regions, activities or economic characteristics of our reinsurers. At December 31, 2012, our reinsurance 
recoverables consisted primarily of amotmts due from third parties that are rated consistent with companies that are 
considered to have the ability to meet their obligations. 

In the normal course of business, we enter into agreements with other insurance companies under which we 
assume reinsurance, primarily related to our group life and health products (refer to Note 17 on page 123 for 
additional infonnation). We do not transfer any portion of the financial risk associated with our HMO products to · 
third parties, except in areas where we participate in state-mandated health insurance pools. We did not have 
material. premiums ceded to or assumed from unrelated insurance companies in the three years ended 
December 31, 2012. 

. ·:.-

Goodwill 
We evaluate goodwill for impainnent (at the reporting unit level) annually, or more frequently if circumstances 
indicate a possible impairment, by comparing· an estimate of the fair value of the applicable reporting unit to its 
carrying value, including goodwill. If the carrying value exceeds fair value, we compare the implied fair value of 
the applicable goodwill to its carrying amount to measure the amount of goodwill impairment, if any. Impairments, 
if any, would be classified as an operating expense. There were no goodwill impairment losses recognized in any of 
the three years ended December 31, 2012, 2011 and 2010. 

Our annual impairment tests were based on an evaluation of future discounted cash flows. These evalliations 
utilized the best information available to us at the time, including supportable assumptions and projections we 
believe are reasonable. Coliectively,· these evaluations were our best estimates of projected future. cash flows. Our 
discounted cash flow evaluations used discount rates that correspond to a weig~ted-average cost of capital 
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consistent with a market-participant view. The discount rates are consistent with those used for investment 
decisions and take into account the specific and detailed operating plans and strategies of the Health Care and 
Group Insurance segments. Certain other key assumptions utilized, including changes in membership, revenue, 
health care costs, operating expenses aud effective tax rates; are based- on estimates consistent with those utilized in 
our annual planning process that we believe are reasonable. Ifwe do not achieve our earnings objectives, the 
assumptions and estimates widerlying these goodwill impainnent evaluations could be adversely affected, and we 
may impair a portion of our goodwill, which would adversely affect our operating results in the period of 
impainnent. 

Property and Equipment and Other Acquired Intangible Assets 
We report property and equipment and other acquired intangible assets at historical cost, net of accumulated 
depreciation or amortization. At both December 3 1, 2012 and 2011, the historical cost of property and equipment 
was approximately $1.1 billion, and the related accumulated depreciation was approximately $563 million and 
$507 million, respectively. Refer to Note ?.beginning on page 93 for cost and accumulated amortization associated 
with other acquired intangibles. ·We calculate depreciation and amortization priinariiy l.ising the straight~line 
method over the estimated useful lives of the respective assets ranging from two to forty years. 

In corutectiori with the acquisition of Genworth Financial, Inc.'s ("Genworth's") Medicare Supplement and related 
blocks of in-force business we recognized an asset.for the valuation of business acquired ("VOBA"). VOBA 
represents the present value of the future profits embedded in the acquired businesses, and was detennined by 
estimating the net present value of future cash flows from the contracts in force at the date of acquisition. VOBA is 
amortized in proportion to estimated premiums arising from the acquired contracts over their expected life. 

We regularly evaluate whether events or ~hanges in circumstances ii:tdicate that the carrying val.ue of property and 
equipment or other acquired intangible assets may not be recoverable. If we determine that the carrying value of 
an asset may not be recoverable,' we group ihe asset with other assets· and li"at:illities at.the· lowest level for which 
independent identifiable cash flows are available and estimate the future undiscounted cash flows expected to 
result from future use of the asset group and its eventual disposition. If the sum of the expected undiscounted 
future cash flows is less than the carrying value of the asset group, we recognize an impairment loss for the amount 
by which the carrying value of the asset group exceeds its fair value. There were no material impairment losses 
recognized in the three years ended December 31, 2012, 2011 and 2010. 

Separate Accounts 
Separate Account assets and liabilities in the Large Case Pensions business represent funds maintained to meet 
specific objectives of contract holders who bear the investment risk. These asset~ and liabilities are carried at fair 
value. Net investment income and net realized capital gains and losses· accrue dire.ctly to such contrac"t holders. 
The assets of each account are legally. segregated and are not subject to· claims ·arising from· om other businesses. 
Deposits, withdrawals, net investment income and net realized and net unrealized capital gains and losses on 
Separate Account assets are not reflected in our statements of income or cash flows. Management fees charged to 
contract holders are included in fees and other revenue and recognized over the period earned. 

Health Care and Other Insurance Liabilities 
Health care costs payable 
Health care costs payable co·nsist principally of unpaid fee-for-service medical, dental and pharmacy claims, 
capitation costs and other amounts due to health care.providers pursuant to risk-sharing arrangements related to 
Health Care's POS, PPO, HMO, Indemnity, Medicare and Medicaid products. Unpaid health care claims include 
our estimate of payments we will make on claims reported to us but not yet p~id and for h_ealth care services 
rendered to members 'but not yet reported to us as of the bafance sheet date .. ( coliectivdy, "IBNR"). Also included 
in these estimates is the cost of services that will continue to be rendered after the balance sheet date if we are 
obligated to pay for such services in accordance with contractual or regulatory requirements. Such estimates are 
developed using actuarial principles and assumptions which consider, among other things, historical and projected 
claim submission and processing patterns, assumed and historical medical cost trends, historical utilization of 
medical services, claim inventory levels, changes in membership and product mix, seasonality and other relevant 
factors. We reflect changes in these estimates in health care costs in our operating results in the period they are 
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detennined. Capitation costs represent contractual monthly fees paiq to participating physicians and other medical 
providers for providing medical care, regardless of the medical services provided to th~ member. Approximately 
five percent of our health care costs related to capitated arrangements in each of the last three years. Amounts due 
under risk-sharing arrangements are based on the terms of the underlying contracts with the providers and consider 
claims experience under the contracts through the balance sheet date. 

Future policy benefits 
Future policy benefits consist primarily of reserves for limited payment pension and annuity contracts in the Large 
Case Pensions business and long-duration group life and long-term care insurance contracts in the Group Insurance 
business. Reserves for limited payment contracts are computed using actuarial principles that consider, among 
other things, assumptions reflecting anticipated mortality, retirement, expense and interest rate experience. Such 
assumptions generally vary by plan, year of issue and policy duration. Assumed interest rates on such contracts 
ranged from l .3% to 11.3% in 2012 and from 2.0% to 11.3% in 2011. We periodically review mortality 
assumptions against both industry standards and our experience. Reserves for long-duration group life and long
term care contracts represent our estimate of the present value of future benefits to be paid to or on behalf of 
policyholders less the present value of future net premiums. Assumed interest rates on such contracts ranged from 
2.5% to 8.8% in both 2012 and 2011. Our estimate of the present value of future benefits under such contracts is 
based upon mortality, morbidity and interest rate assumptions. 

Unpaid claims 
Unpaid claims consist primarily ofreserves associated with certain short-duration group disability and· term life 
insurance contracts in the Group Insurance business, including an estimate for ffiNR as of the balance sheet date. 
Reserves associated with certain short-duration group disability and term life insurance contracts are based upon 
our estimate of the present value of future benefits, which is based on assumed investment yields and assumptions 
regarding mortality, morbidity and recoveries from the U.S. Social Security Administration. We develop our 
estimate of ffiNR using actuarial principles and assumptions which consider, among other things, contractual 
requirements, claim incidence rates, claim recovery rates, se~onality and other relevant factors. We discount · 
certain claim liabilities related to group long-term disability and premium waiver contracts. The discounted unpaid 
claim liabilities were $1.8 billion at both December 31, 2012 and 2011. The undiscounted value of these unpaid 
claim liabilities was $2.5 billion and $2.6 billion at December 31, 2012 and 2011, respectively. The discount rates 
generally reflect our expected investlnerit r~tunis for the investments supporting all incurral years of these ' 
liabilities and ranged from 3.5% to 6.0% in both 2012 and 2011. The discount rates for retrospectively-rated 
contracts are set at contractually specified levels. Our estimates of unpaid claims are subject to change due to 
changes in the underlying experience of the insurance contracts, changes in investment yields or other factors, and 
these changes are recorded in current and future benefits in our statements of income in the period they are 
detennined. 

Policyholders'funds 
Policyholders' funds consist primarily of reserves for pension and annuity investment contracts in the Large Case 
Pensions business and customer funds associated with group life and health contracts in the Health Care and Group 
It.i:surance businesses. Reserv::s for such co11tracts are eqi1al to C1:lffiUlat_ive deposits less withdrawals and charges 
plus credited. interest thereon, net of experience-rated adjustments. In 2012, interest rates for pension and annuity 
investment contracts ranged from 3.5% to 11.1 %, and interest rates for group life and health contracts ranged from 
0% to 3.3%. In 2011, interest rates for pension and annuity investment contracts ranged from 3.8% to 10.4%, and 
interest rates for group life and health contracts ranged from. 0% to 3.5%. Reserves for cci.ntracts subject to 
experience rating reflect our rights as well as the rights of policyholders and plan participants. 

We review health care and insurance liabilities periodicalJy. We refle'ct any necessary adjustments during the 
current period in operating results. While the ultimate amount of claims and related expenses are dependent on 
future developments, it is.management's opinion th.at the liabilities that have been established are adequate to cover 
such costs. The health care and insurance liabilities that are expected to be paid within twelve months are 
classified as current on our balance she~ts. 
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Premium Deficiency Reserves 
We evaluate our insurance contracts to determine if it is probable that a loss will be incurred. We recognize a 
premium deficiency loss when it is probable that expected future claims, including maintenance costs (for 
example, Claim 'processing costskwill exceed existing reserves plus anticip~ted furure premiums and reins~ance 
recoveries. Anticipated investment income is considered in the calculation of premium deficiency losses for short
duraiion contracts. For purposes of determining premium deficiency losses, contracts are grouped in a manner 
consistent with our method of ac:i;iuiring, servicing and measuring the profitability of such contracts. We did not 
h11ve ~ny premium deficiency reserves at'December 31, 2012 or 2011. 

Health Care Contract Acquisition Costs 
Health care benefits products included in the Health Care segment are cancelable by either the customer or the . 
member monthly.upon written notice. Acquisition costs related to our prepaid health care and health indemnity 
contracts are generally expensed as incurred. · · · 

Revenue Recognition 
Health care premiums are recognized as income in the month in which the enrollee is entitled to receive health care 
services. Health care premiums are reported net of an allowance for estimated terminations and wicollectible 
amounts. Additionally, beginning in 2011, premium revenue subject to the minimum MLR rebate requirements of 
Health Care Reform is recorded net of the estimated minimum MLR rebates for the current calendar year. Other 
premium revenue.for group life, long-teim care arid disability products·is recognized as income, net of allowances 
for termination ana uncollectible accounts, over the term of the coverage. Other premium revenue for Large Case 
Pensions' limited payment pension and annuity contracts is recognized as revenue in the period received. Premiums · 
related to unexpired contractual coverage periods are reported as unearned premiums in our balance sheets. 

The .balance of the allowance f<;>r estimated terminations and uncollec'tib.le accounts on premiums receivable. was 
$74 million and $73 million.at December 31, 2012·and 20i l, respectively, and is reflected as a reduction of 
premiums receivable in our balance sheets. The balance of the allowance for uncollectible accounts on other 
receivables was $16 million and $20 million at December 31, 2012 and 2011, respectively, and is reflected as a 
reduction of other receivables in ciur balance sheets. 

Some of our contracts allow for premiwns to be adjusted to reflect acrual experience or the relative health status of 
members. Such adjustments are reasonably estimable (based on actual experience of the customer emerging under 
the contract and the terms of the underlying contract) and are recognized as the experience emerges. 

Fees and other revenue consists primarily of ASC fees which are received in exchange for perfonning certain claim 
processing and member services for health.and disability members and are ~ecognized as revenue over the period 
the service is provided. Some of our contracts include guarantees with respect to certain functions, such as 
customer service response time, claim processing accuracy and claim processing turnaround time, as well as certain 
guarantees that a plan sponsor's benefit claim experience will fall within a certain range. With any of these 
guarantees, we are financially at risk if the conditions of the arrangements are not met, although the maximum 
amowit at risk is typically limited to a percentage of the fees otherwise payable to us by the customer involved. 
Each period we estimate our obligations under the terms of these guarantees and record it as an offset to our ASC 
fees. 

In addition, fees and other revenue also include charges assessed against contract holders' funds for contract fees, 
participant fees and asset charges related to pension and annuity products in the Large Case Pensions business. 
Other amounts received on pension and annuity investment-type contracts are reflected as deposits and arc not 
recorded as revenue. Some of our Large Case Pension contract holders have the contractual right to purchase 
annuities with life contingencies using the funds they maintain on deposit with us. Since these products are 
considered an· insurance contract, when the contract holder makes this election, we treat the accumulated investment 
balance as a single premium and reflect it as both premiums and current and future benefits in our statements of 
income. 
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Accounting/or the Medicare Part D Prescription Drug Program ("PDP") 
We were selected by the Centers for Medicare & Medicaid Services ("CMS") to be a national provider of PDP in 
all 50 states to both individuals and employer groups in 2012, 2011and2010. Under these annual·contracts, CMS 
pays us a portion of the premium, a portion of, or a capitated fee for, catastrophic drug costs and a portion of the 
heaith care costs for low-income Medicare beneficiaries and provides a risk-sharing arrangement to limit our 
exposure to unexpected expenses. 

We recognize premiums received from, or on behalf of, members or CMS and capitated fees as premium revenue 
ratably over the contract period. We expense the cost of covered prescription drugs as incurred. Costs associated 
with low-illcome Medicare beneficiaries (deductible, coinsurance, etc.) and the catastrophic drug costs paid in 
advance by CMS are recorded as a liability and offset health care costs when incu!'.'fed. For individual PDP 
coverage, the risk-sharing arrangement provides a risk corridor whereby the amount we received in premiums from 
members and CMS based on our annual bid is compared to our actual drug costs incilrred during the contract year. 
Based on the risk corridor provision and PDP activity-to-date, an estimated risk-sharing receivable or payable is 
recorded on a quarterly basis as an adjustment to premium revenue. We perform a reconciliation of the final risk
sharing, low-iqcome subsidy and catastrophic amounts after the end of each contract year. 

Allocation of Operating Expenses 
We allocate to the business segments centrally-incurred costs associated with specific internal goods· or services 
provided to us, such as employee.services, technology· services and rent, based on a reasonable method for each 
specific cost (such as membership, usage; headcount, compensation or square footage occupied).· Interest expense 
on third-party borrowings and the financing components of our pension and other post-retirement benefit plan 
expense is not allocated to the reporting segments, since it is not used as a basis for measuring the operating 
performance of the segments. Such amounts are reflected in Corporate Financing in our segment financial 
information. Refer to Note 19 beginning on page 128 for additional information. 

Income Taxes 
We are taxed at the statutory corporate income tax rates after adjusting income reported for financial statement 
purposes for certain items. We recognize deferred income tax assets and liabilities for the differences between the 
financial and income tax reporting basis of assets and liabilities based on enacted tax rates and laws. Valuation 
allowances are provided when it is considered qtore likely than not that deferred tax asset~ will not be realized. 
Deferred income tax expense or benefit primarily reflects the net change in deferred income tax assets and 
liabilities during the year. 

Our current income tax provision reflects the tax results of revenues and expenses currently taxable or deductible. 
Penalties and interest on our tax positions are classified as a component of our income tax provision. 

3. Acquisitions and Proposed Acquisition 

On August 19, 2012, we entered into a definitive agreement (as amended, and as may be further amended, the 
"Merger Agreement") to acquire Coventry Health Care, Inc. ("Coventry") in a transaction valued at approximately 
$7.3 billion, based on the closing.price ofAetna comrnoq shares on August 1'7, 2012, including t~e as_sumption .of ·. 
Coventry debt. C~ventry is a diversified managed health care company that offers a full portfolio of risk and fee
based products, including Medicare Advantage and Medicare Part D programs, Medicaid managed care plans, 
group and individual health insurance, coverage for specialty services such as workers' compensation, and network 
rental services. Under the tenns of the Merger Agreement, Coventry stockholders will receive $27.30 in cash and 
0.3885 Aetna common shares for each Coventry share. In November 2012, we issued $2.0 billion of long-term debt 
to fund a portion of the cash purchase price, and Coventry's stockholders approved the transaction. We expect to 
finance the remainder of the cash portion of the purchase price through a combination of cash on hand and by 
issuing approximately $500 million of commercial paper. 
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The proposed acquisition remains subject to customary closing conditions, including expiration of the federal Hart
Scott-Rodino Antitrust Improvements Act of 1976 ("HSR Act") waiting period and approvals of state departments 
of insurance and other regulators,. and. therefore has not been reflected in these financial s~tements, including any 
projections for future periods, unless expressly stated otherwise. 

We c·ompleted the acquisitions ofMedicity Inc. ("Medicity"), Prodigy.Health Group ("Prodigy"), Genworth's 
Medicare Supplement business and related blocks of in-force business and Pay Flex Holdings, Inc. ("PayFlex") in 
201 L Each of these acquisitions was funded using available resources. Refer to Note 7 on page 93 for additional 
information. 

Medicity Inc. 
In January 2011, we acquired Medic'ity, a health information exchange company, for approximately $490 
million, net of cash. acquired. We recorded goodwill related to this trans~ction of approximately $385 
million, an immaterial amount·ofwhich will be tax deductible. AU.ofthe·goodwill-related to thi·s · 
acquisition was assigned to our He!l,lth Care segment. 

Prodigy Health Group 
li1 June 2011, we acquired Prodigy, a thifd-party ad~inistrator of self-funded health care plans, for 
approximately $600 million, net of cash acquired. We recorded goodwill related to this transaction of 
apptoxtfuately $445 million, of which approximately $52 million will be tax deductible. All of the 
goodwill related to this acquisition was assigned to our Health Care segment. 

Genworth Financial, Inc. 's Medicare Supplement Business and Related Blocks of In-Force Business 
In October 2011, we acquired Genworth's Medicare Supplement business and related blocks of in-force 

· ·business for approximately $276 million. We recorded $53 million ·ofgoodw.ill related to this trarisaction. 
The excess of the purchase price over the fair market value of the net assets we acquired, including 
goodwill, is tax deductible as a result of the transaction being treated_ as an asset purchase for tax purposes. 
All of the goodwill related to this acquisition was assigned to ou! Health Care segment.· 

PayF/ex Holdings, Inc. . 
In October 2011, we acquired Pay Flex, one of the nation's largest independent account-based _health plan 
administrators, for approxim·ately $200 million, net of cash acquired. We recorde~ gpodwil_I related to this 
transaction of approximately $149 million, an immaterial amount of which w.ill be tax deductible·. All of 
the goodwill related to this acquisition was assigned to our Health Care segment. 
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4. ·Earnings Per Common Share 

Basic earnings per share ("EPS") is computed by dividing net income by the weighted average number of common 
shares outstanding during the reporting period. Diluted EPS is computed in a similar manner, except that the 
weighted average number of common shares outstanding is adjusted for the dilutive effects of our outstanding 
stock~based compensation awards, but only if the effect is dilutive. 

The computations. of basic and diluted EPS for 2012, 2011 and 20 l 0 are as follows: 

(Millions, except per common share data) 2012 2011 20IO 

· Net income: $ ·1,657.9 $ 1,985~7 $ 1,766:8 

Weighted average shares used to compute basic EPS 340.1 372.5 415.7 

Dilutive effect of outstanding stock-based compensation awards <ll 4.9 7.7 7.2 

Weighted average shares used to compute diluted ·EPS 345.0 380.2 422.9 

Basic EPS $ 4.87 $ 5.33 s 4.25 

Diluted EPS $ 4.81 $ 5:22 s 4.18 

{I) Stock-based compensation awards are not included in the calculation of diluted EPS if the exercise price is greater than the average 
market price of Aetna common shares during the period (i.e., the awards are anti-dilutive). Approximately 8.3 million, 12.4 million and 
18.6 million stock appreciation rights ("SARs") were not included in the calculation of diluted EPS for 2012, 2011 and 2010, 
respectively. The stock options not included in the calculation of diluted EPS for 2012 and 2011 were not material. Approximately 5.7 
million stock options were not includ~d .in the calculation of di.luted EPS for 2010. 

5. Operating Expenses 

For 2012, 2011 and 20 IO, selling expenses (which include broker commissions, the variable component of our 
internal sales force compensation and premium taxes) and general and administrative expenses were as follows: 

(Millions) 2012 2011 2010 

Selling expenses $ 1,105.S $ 1,104.8 $ 1,226.6 

General and administrative expenses: 

Salaries and related benefits <•> . 3,115.3 3,284.3 3,076.4 

Other gen.era! and administrat!ve expenses <2> · 2,655.6 2,415.3 2,216.0 

Total general and administrative expenses o> 5,770.9 5;699.6. 5,292A 

Total operating expenses s 6,876.4 $ 6,804:4 $ 6,519.0 

(ll In 2012, we recorded a severance charge of$37.0 million. In 201 l, we recorded a charge of$137.0 million related to the voluntary early 
reiirement program that we announced in July 2011. 

Pl In 2012, includes: $16.2 million oftransac.tion and integration-related costs related to.the proposed acquisition of Coventry and a 
litigation-related charge of$120.0 million. In 2010, includes: transaction~related costs of$66.2 million and litigation-related insurance 
proceeds of$ I 56.3.million. 

(l) In 2010, we recorded severance and facilities charges $47.4 million. 

Refer to the reconciliation of operating earnings to net income in Note 19 beginning on page 128 for additional 
information. 
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6. Health Care Costs Payable 

The following table shows the components of the change in health care costs payable during 2012, 2011and2010: 

(Millions) 2012 2011 2010 

Health care costs payable, beginning of the period s 2,675.S $ 2,630.9 $ 2,895.3 
Less: Reinsurance recoverables 3.3 1.7 1.9 
Health care costs payable, beginning of the. period,. net 2,672.2 2,629.2 2,893.4 
Acquisition of businesses 89.4 

Add: Components of incurred health care costs 

Current year 23,875.6 22,047.9 23,045.6 

Prior years (146.7) (394.4) ,(326.0) 

Tota I incurred health care costs . .. · . 23,728.9 : . 21,653.5 22,719.6 

Less: Claims paid 

Current year 21,067.7 19,642.9 i0,588.S 
Prior years '2,344.7 2,057.0 2,395.3 

Total claims paid 23,412.-4 21,699.9 22,983.8 

Health care costs payable, end of period, net 2,988.7 2,672.2 2,629.2 

Add: Reinsurance recoverables 3.8 3.3 1.7 
Health care costs payable, end of the period $ 2,992.5 $ 2,675.5 s 2,630.9 

Our prior year estimates of health care costs payable decreased by approximately $147 million, $394 million and 
$326 million in 2012, 2011 and 2010, respectively, resulting from claims being settled for amoi.ints less than 
originally estimated .. These reductions were primarily. the result of lower health care cost trends.as well as the· 
actual claim submission time being 'faster than we asswned in establishing our health care costs payable in the prior 
year. These reductions were offset by estimated current period health care costs when we established our estimate 
of the current year health care costs payable. Wheri significant decreases (increases) in prior-years' health care cost 

·estimates have occurred that we believe have significantly impacted our curtent year operating results, we· have 
disclosed that amount as favorable (unfavorable)development of prior-years' health care cost estimates. There was 
no significant development of prior-years' health care cost estimates during 2012. In 2011, we had approximately 
$207 million pretax of favorable development of prior-years' health care cost estimates that primarily resulted from 
lower than projected paid clairil~ in the first half of 2011 for claims incurred in the latter half of 20 l 0 caused by 
lower than projected utilization of medical services. In 2010, we had approximately $118 million pretax of 
favorable development of prior-years' health care cost estimates that primarily resulted fro.m lower than projected 
paid claims in the first half of2010 for· claims incurred in the latter part of2009 caused by lower than projected 
utilization of medical services driven by the abatement of H l N l and other flu, among other factors. 

7. Goodwill and Other Acquired Intangible Assets 

As discussed in Note 3, we completed four significant acquisitions during 2011. In accordance with applicable 
accounting guidance, we allocated the amount paid to the fair value of the net assets acquired, with any excess 
amounts recorded as goodwill. The increase in goodwill in 2012 and 2011 is as follows: 

(Millions) 2012 2011 

Balance, beginning of the period 

Goodwill acquired: 

$ 6,203.9 $ 5,146.4 

Prodigy 

Mcdicity 

l'ayFlt:x 

Genwonh 

Other 0 l 

Balance, end of the period <2> s 

(1.7) 

.I 

1.6 
].!! 

9.0 

6,214.4 

446.2 

384.7 

147.4 

!11.9 

27.3 

$ 6,203.9 

Cl) Goodwill related to other acquisitions in 2012 is considered preliminary, pending the final allocation of the applicable purchase price. 
Cll At December 31, 2012 and 2011, approximately $113 million and $104 million, respectively, was assigned to the Group Insurance 

segment; with the remainder assigned to the Health Care segment. 
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Other acquired intangible assets at December 31, 2012 and 2011 were comprised of the following: 

Accumulated Amortization 
(Millions) Cost Amortization Net Balance Period (Years) 

2012 

Provider networks $ 703.2 s 458.2 $ 24S.O 12-25 
(I) 

Customer lists 657.4 370.2' 287.2 5-14 
( I) 

Value of business acquired 149.2 29.2 120.0 20 (2) 

Technology 116.6 28.0 88.6 5-10 

Other 6.7 1 .. s S.2 2-15 

Definite-lived trademarks 65.0 14.6 50.4 9-20 

Indefinite-lived trademarks 22.3 22.3 

Total other acquired intangible assets $ 1,720.4 s 901.7 s 818.7 

2011 

Provider networks $ 703.2 $ 428.3 $ 274.9 12-25 
(1) 

Customer lists 684.3 331.7 352.6 4-14 
(l) 

Value of business acquired 149.0 . 6.3 142.7 20 
(2) 

Technology 129.0 24.3 104.7 5-10 

Other r 15.6 . 9.4 6.2 2-15 

Definite-lived trademarks 69.0 13.8 55.2 9-20 

Indefinite-lived trademarks 22.3 . 22.3 

Total other acquired intangible assets $ 1.772.4 $ 813.8 $ 958.6 

(I) The amortiza~ion period for our provider networks and customer lists includes an assumption of renewal or extension of these 
arrangements. At December 31, 2012 and 2011, the periods prior to the nexfrenewal or extension for our provider networks primarily 
ranged from I to 3 years and the period prior to the next renewal or extension for our customer lists was approximately two years.and one 
year, respectively. Any ·cos IS re lated to the renewal or extension of these contracts are expensed as incurred. 

(2) VOBA is beirig amortized over the expected life of the acquired contracts in proportion to estimated premium. 

We estimate annual pretax amortization for other acquired intangible assets over the next fiv~ years to be as 
follows: 

(Millions) 

2013 $ 

2014 

2015 
2016 

2017 
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8. Investments 

Total investments at December 31, 2012 and 2011 were as follows: 

2012· 2011 

(MilUons) Current Long-term Total Current Long-term Total 

Debt and equity securities available for sale $ 2,006.8 $ 16,821.0 $ 18,827.8 s 2,168.1 $ I S,222.7 $ 17,390.8 

Mortgage loans 214.4 1,429.2 1,643.6 41.7 1,606.8 1,648.5 

Other investments .7 1,448.0 l,448.7 2.0 1,253.7 1,255.7 

Total investments $ 2,221.9 s 19,698.2 s 21,920.1 $ 2,211.8 $ 18,083.2 $ 20,295.0 

At December 31, 2012, we held investmen~s of approximately $929.2 million related to the. conversion of.an. 
exist~g group annuity contract from a participating to a non-participating contract, which are inciuded in our total 
investments of the Large Case Pensions segment supporting non-experience-rated products. these investments are 
legally segregated and are not subject to claims that arise out of our business and only support Aetna's future policy 
benefit obligations under that group annuity contract. Refer to Notes 2 and 19 beginning on pages 82 and 128 for 
additional information. 
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Debt and Equity Securities 
Debt and equity secwities available for sale at December 31, 2012 and 2011 were as follows: 

Gross Gross 
Amortized Unrealized Unrealized Fair 

(Mimons) Cost Gains Losses . Value. 

December 31, 2012 

Debt securities: 

U.S. government securities s 1,413.4 s 147.9 s (1.8) s 1,559.5 

States, municipalities and political subdivisions 2,770.9 267.9 (4.3) 3,034.5 

U.S. corporate securities 6,926.2 871.7 (7.3) 7,790.6 

Foreign securities 2,988.1 391.3 (8.8) 3,370.6 

Residential mortgage-backed securities ?29.S 49.9 (.4) 979.0 

Commercial mortgage-backed securities 1,268.7 149.7 (1.8) (l) 1,416.6 

Other asset-backed securities 517.4 28.3 (3.6) (I) 542.l 

Redeemable preferred securities 89.6 12.3 (7.3) 94.6 

Total debt securities 16,903.8 1,919.0 (35.3) 18,787.S 

Equity securities 38.3 5.1 (3.1) 40.3 

Total debt and equity securities <2
> s 16,942.1 $ 1,924.1 $ (38.4) s 18,827.8 

December 31, 2011 

Debt securities: 

U.S. g·overrunent securities s 1,394.7 s 165.0 $ (.4) $ 1,559.3 

States, municipalities and political subdivisions 2,654.9 208.5 (3.3) 2,860.1 

U.S. corporate securities 6,484.0 718.2 (28.1) 7, 174.1 

Foreign securities 2,614.9 278.2 (38.0) 2,855.l 

Residential mortgage-backed securities 849.8 5 l.I (.I) 900.8 

Commercial mortgage-backed securities 1,295.3 98.3 (5.8) (I) 1,387.8 

Other asset-backed securities 437.0 20.6 (3.8) (I) 453.8 

Redeemable preferred s·ecurities l64.2 12:6 (14.5) 162.3 

Total debt securities 15,894.8 1,552.5 (94.0) 17,353.3 

Equity securities 40.3 5.0 (7.8) 37.5 

Total debt and equity securities <2i $ 15,935.1 $ ·1,557.5 $ (101.8) $ 17,390.8 

(I) At December 31, 2012 and 2011, we held securities for which we previously recognized $25.2 million and $27.6 million, respectively, of 
non-credit related impairments in accumulated other comprehensive loss. These securities had a net unrealized capital gain at 
December 31, 2012 and 2011 of $9.6 million and $7.4 million, respectively. 

(2) Investment risks associated with our experience-rated and discontinued products generally do not impact our operating results (refer to 
Note 20 beginning on page 13 I for additional information on our accounting for discontinued products). At December 31, 2012, debt 
and equity securities with a fair value of approximately $4.0 billion, gross unrealized capital gains ofS559.4 million and gross 
unrealized capital 1.osses of $19.4 million and, at December JI, 2011 , debt and equity securities with a fa ir value of approximately $4.0 
billion, gross unrealized capital gains of$505.6 million and gross unrealized capital losses of$48.2 million were included in total debt 
and equity securities, but support our experience-rated and discontinued products. Changes in net unrealized capital gains (losses) on 
these securities are not reflected in accwnulated other comprehensive income. 

Annual Report- Page 96 · 



l 
I 

f 
! 
I 

I 
i 

l 
! 
: 
I 

I 
1 
1 :·; 

1 ·:· 

I •. 
I 

I, 
i. 
1 · 
i 

1 
j 
I · 

I 
I 
I 

I 
\ 

~ .... 
I 

1, . . ' .. 

I 
I 

The.fair value. of debt securities <_tt December 31, 2012 is shown below by contractual ma~rity. Actual maturities 
mJy differ f~om contractual maturities because securities may be restructured, called or prepaid. 

{Millions) 

Due to.mature: 

Less than one year 

One year through five years 

A fier five years through ten years 

Greater than ten _years 

Residential mortgage-backed securities 

Commercial m~rtgage-backed securi~es . 

Other asset-backed securities 

Total 

s 

Fair 
Value 

807.4 

4,182.1 

S,503.3 

S,357.0 

979.0 

. 1,416.6 

542.1 

s 18,787.5 

Mortgage-Backed and Other Asset-Backec(Se<;urities 
All of our residential mortgage-backed securities at December 31, 2012 were issued by the Government National 
Mortgage Association, the Federal National Mortgage Association or the Federal Home Loan Mortgage Corporation 
and carry agency<guarantees·aitd explicit or implicit guarantees by the U.S. Government. At December 31, 2012, 
our residential mortgage-backed secUrities had an average quality rating of AAA and a weighted average duration of 
2.2 years. 

Our commercial mortgage-backed securities have underlying ioans that are dispersed throughout the U.S.· 
Sign i fic:in 1 market observable inputs used to value these securities include probability of default and loss 
s...:verity. At December 31, 2012, these securities had an average quality rating ofAA+ and a weighted average 
duration of3 .1 years. 

Our other asset-backed securities have a variety of underlying collateral (e.g., automobile loans, credit card 
receivables and home equity loans). Significant market observable inputs used to value these securities include the 
unemployment rate, loss severity and probability of default. At December 31, 20 l 2, these securities "had an average 
quality rating of AA+ and a weighted average duration of 3.3 years. 

Unrealized Capital Losses and Net Realized Capital Gains (Losses) . . . . . . . 
When a debt or equity security' is in an-"uhl:~alized capital ioss "position, "we. monitor the·<tW-ation ~ild seve.ritj "of the 
loss to detehnine ifSufficienrmarket recoyery can occur within a reasonable period of time. We recognize an other
than-temporary impairment ("Ortl") when we intend to sell a debt security that is in an unrealized capital loss 
position or if we determine a credit-related loss on a debt or equity securify has occurred. 

Annual Report- Page 97 



Summarized below are the debt and equity securities we held· at December 31, 2012 and 2011 that were in ari 
unrealized capital loss position, aggregated by the length of time the investments have been in tliat"position: 

Less than 12 months Greater than 12 months Tot:i.1 <11 · 

Fair Unrealized Fair Unrealized Fair Unrealized 
(Millions) Value Losses 

December 31, 2012 

Debt sl!curities: 

U.S. government securities S 138.3 s 
264.6 

598.4 

270.4 

States, municipalities and political subdivisions 

U.S. corporate securities 

Foreign :iecurities 

Residential mortgage.backed securities 

Commercial mortgage·backed securities 

Other asset·backed securities 

Redeemable preferred securities 

Total debt securities 

Equity securities 

Total debt and equity securitie~ 0 > 

December 31, 2011 

Debt securities: 

51.7 

6.3 

44.8 

12.2 

1,386.7 

16.4 

s 1,403.1 s 

··U.S. government securities · $ 14~0 $ 

23.8 

625.5 

498.8 

States, municipalities and political subdivisions 

U.S. corporate securities 

Foreign securities 

Residential mortgage.backed securities 

Commercial mortgagc·backed securities 

Ocher asset-backed securities 

Redeemable preferred securities 

Total debt securities 

Equity securities 

- Total debt"and equity securities UJ 

.9 

102.7 

27.8 

17.6 

1,311.1 

6.2 

s 1,317.3 s 

1.4 s 
3.0 

6.1 

1.4 

.3 

.I 

.I 

.2 

12.6 

2.1 

14.7 s 

.4 

25.7 

25.4 

2.8 

.I 

.9 

55.3 

2.4 

$ 

57.7 $ 

Value Losses Value · Losses 

15.1 s 
28.5 

10.8 

35.6 

2.1 

46.1 

1.5 

10.0 

149.7 

13.0 

162.7 $ 

15.I $ 

68.6 

62.4 

55.3 

2.9 

42.8 

3.9 

34.5 

285.5 

.20.8 

306.3 s 

.4 s 
1.3 

l.2 

7.4 

.l 

1.7 

3.S 

7.1 

22.7 

1.0 

153.4 s 
293 .. l 

609.2 

306.0 

53.8 

52.4 

46.3 

22.2 

1,536.4 

29.4 

23.7 s 1,565.8 $ 

.4 $ 

2.9 

2.4 

12.6 

.I 

3.0 

3.7 

13.6 

29.1 $ 

92.4 

687.9 

554.1 

3.8 

145.5 

31.7 

52.1 

38.7 1,596.6 

5.4 27.0 

.44.1 $ 1,623.6 $ 

l.8 

4.3 

7.3 

8.8 

.4 

1.8 

3.6 

7.3 

35.3 

3.1 

38.4 

.4 

3.3 

28.1 

38.0 

.1 

5.8 

3.8 

14.S 

94.0 

7.8 

101.8 

At December 31, 2012 and 2011, debt and equity securities in an unrealized capital loss position of$19.4 million and $<18.2 million, 
respectively, and with related fair value of $225.2 million and $446.1 million, respectively, related to experience· rated and discontinued 
products. 

We reviewed the securities in the tables above and concluded that these are performing assets generating investment 
income to support the needs of our business. In performing this review, we considered factors such as the quality of 

. the investment security based on research performed by our internal credit analysts and external rating agencies and 
the prospects of realizing the carrying value of the security based on the investment's current prospects for 
recovery. At December 31, 2012, we did not have the intention to sell the debt securities that were in an unrealized 
capital loss position. 
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The maturity dates for debt securities in an unrealized capital loss position at December 31, 2012 were as follows: 

Supporting discontinued Supporling remaining 
and experience-rated products producls Total 

Fair Unrealized Fair Uueatized Fair Unreali:i:ed 
(Millions) Value Losses Value Losses Value Losses 

Due to mature: 

Less than one year s s s .6 s .1 $ .6 $ .1 

One year through five years '7.0 .1 254.2 1.7 261.2 1.8 

After five years through ten years 39.4 .3 535.7 5.0 575.1 5.3 

Greater than ten years ' '141.2' 15.9 ' .405.8 ' 6.4 547.0 22.3 

Residential mortgage-backed securities 53.8 .4 53.8 .4 

Commercial mortgage-backed securities· . 2.8 .1 49.6 1.7 52.4 1.8 

Other asset-backed securities 5.7 .1 40.6 3.5 46.3 3.6 

Total $ 196.1 $ 16.5 s ' 1,340.3 $. 18.8 s 1,536.4 s 35.3 

Net realized capital gains for the three years ended December 31, 2012, 2011 and 20 l 0, excluding amounts related 
to experience-rated contract holders and discontinued products, were as follows: 

(Millions) 

OTII losses on debt securities 

Pon ion or OTrl losses on d~bt securities recognized 
in other comprehensive income 

Net OTfl losses on debt securities recognized in earnings 

Net realized capital gains, excluding OTTI losses on debt securities 

Net realized capital gains 

$ 

$ 

2012 

(J0.9) 

.J 

(10.8) 

119.S 

108.7 

20]] 2010 

$ (10.2) $ (46.7) 

14.4 

(10.2) (32.3) 

178.1 259.8 

$ 167.9 $ 227.S 

The net realized capital gains in 2012, 2011. and 20 l 0 were primarily attributable to the sale of debt securities 
partially offset by losses on derivative transactions. The net realized capital gains in each year were also partially 

' . . 
offset by the OTTI losses on debt securities shown in the table above. 

Yield-related impairments are recognized in other.comprehensive income unless we have the intention to sell the 
security in an unrealized loss position, in which case the yield-tefated OTTI is recognized in earnings. Yield-related 
OTTI losses were not significant in 2012, 2011 or 2010. We had no other individually material realized capital 
losses on debt or equity securities that impacted our operating results during 2012, 2011 or 2010. 

Excluding amounts related to experience-rated and discontinued products, proceeds from the sale of debt securities 
and the related gross realized capital gains and losses for 2012, 2011 and 2010 were as follows: 

(Millions) 2012 20]] 2010 

Proceeds on sales s S,819.2 $ 6,278.3 $ 7,663.4 

Gross realized capital gains 171.7 265.J 364.8 

Gross rcnlized capital losses 17.4' 38.5 ' 4J.2 
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Mortgage Loans . . 
Our mortgage loans are collateralized by commercial real estate. During 2012 and 2011 we had the following . 
activity in our mortgage loan portfolio:· 

(Millions) 

New mortgage loans 

Mortgage loans fully-repaid 

Mortgage loans foreclosed 

$ 

2012 

177.0 $ 

106.S 

16.7 

2011 

260.4 

70.4 

At December 31, 2012 and 2011, we had no material problem, restructured or potential problem mortgage loans. 
We also had no material impairment reserves on these loans at December 31, 2012 or 2011. 

We assess our mortgage loans on a regular basis for credit impainnentS, and annually assign a credit quality 
_indicator to each loan. Our credit quality indicator is internally developed and categorizes our portfolio on a scale 
from I to i. Category 1 represents loans of superi9r quali_ty, and Categories 6 and 7 represent loans where 
collections are at risk. The vast majority of our mortgage loans fall into the Level 2 to 4 ratings. These ratings 
represent loans where credit risk is minimal to acceptable; however, these loans may display some susceptibility to 
economic changes. Category 5 represents loans where credit risk is not substantial but these loans warrant 
management's close attention. These indicators are based upon sever_al factors, including current loan to value 
ratios, property condition, market trends, credit worthiness of the borrower and deal structure_ Based upon our most 
recent assessment at December 31, 2012 and 2011, our mortgage loans were given the following credit quality 
indicators: 

{In Millions, except credit ratings indicator) 

2 to4 

5 

6 and 7 

Total 

s 

$ 

. At December 31, 2012 scheduled mortgage loan principal repayments were as follows: 

(Millions) 

2013 
2014 
2015 

2016 

2017 

Thereafter 

Vatiable Interest Entities 

2012 2011 

94.0 $ 95.6 

1,451.1 1,426.1 

60.2 97.I 

38.3 29.7 

1,643.6 $ 1,648.5 

s 214.4 
91.4 

142.1 

228.0 

164.6 
811.8 

In determining whether to consolidate a variable interest entity ("VIE"), we consider several factors including 
whether we have the power to.direct activities, the obligation to absorb losses and the right to receive benefits that 
could potentially be significant to the. VIE. We have rela.tionships with ce~ain real estate partnerships and one _ 
hedge fufld. p'artriership' that are cclnsidered .Vi:Es; but are not consolidat~d .. We record the amount of our investment 
in these partnerships as long-term investments on our balance sheets and recognize our share of partnership income 
or losses in earnings. ·Our maximwn exposure to loss as a result of our investment in these partnerships is our 
investment balance at December 31, 2012 and 2011 of approximately $215 million and $175 million, respectively, 
and the risk of recapture of tax credits related to the real estate partnerships previously recognized, which we do not 
consider significant. We do not have a future obligation to fund losses or debts on behalf of these investments; 
however, we may voluntarily contribute funds. The real estate partnerships construct, own and manage low-income 
housing developments and had total assets of approximately $5.4 billion and $5. l billion at·December 31, 2012 and 
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2011, respectiveJy. the hedge fund partnership had total assets of approximately $7.0 billion and $5.9 billion at 
December 31, 2012 and 20 l l, respectively. 

Non-controUing (Minority) Interests 
At December 31, 2012 and 2011, non-controlling interests were approximately $69 million and $71 million, 
respectively, primarily related to third party interests in our investment holdings. The non-controlling entities' share 
of these interests was incJuded in accrued expenses and other current liabilities. Net income attributable to these 
interesls was $2 million for 2012 and 2011 and $4. million for 2010. These non-controJling interests did not have a 
mat~rial impact on our financial position or operating results. 

Net Investment Income 
Sources ofoet investment income for 2012, 2011 and 2010 were as follows: 

(Millions) 2012 ?Oll 2010 
Debt securities $ 763.7 $ 829.2 $ 911.8 
Mongage loans 122.4 102.8 I 18.7 

Other investments 66.8 29.8 56.5 

Gross investment income 952.9 961.8 1,087.0 

Less: investment expenses (34.6) (31.0) (30.7) 

Net investment inceime_t1> s 918.3 $ 930.8 $ 1,056.3 

(l) Net investment income includes $322.2 million, $317.5 million and $344.9 million for December 31, 2012, 2011 and 2010, respectively, 
related to investments supporting our experience-rated and discontinued products. 

9. Other Comprehen.sive (Loss) Income 

Shareholders' equity inc]uded the foiJowing activity in accumulated other comprehensive loss in 2012, 2011 and 
2010: 

Net Unrealized Gains (Losses) Total 
Securities Foreign Accumulated 

Currency Other 
PreviouslX and Pension and Comprehensive 

(Millions) Impaired c All Other . Deri.vatives ·OPED Plans . (L.oss) I~come 

Balance. at December 31, 2009 $ 100.3 $. 235.7 $ 25.3 $ (1,584.3) $ (1,223.0) 

Other comprehensive (loss) income (25.2) 139.5 (52.6) (1.3) 60.4 

Balance at December 31, 2010 75.I 375.2 (27.3) (1,585.6) (1,162.6) 

Other comprehensive (loss)·income (16.9) 220.0 (6.4) (223.3) (26.6) 

Balance at December 31, 2011 58.2 595.2 (33.7) (1,808.9) (l,189.2) 

Other comprehensive (loss) income . (.9) 230.0 4.2 (77.S) 155.8 

Balance at December 31, 2012 s 57.3 $ 825.2 s (29.5) $ (1,886.4) $ (1,033.4) 

(1) Represents unrealized losses on the non-credit related component of impaired debt securities that we do not intend to sell 
and subsequent changes in the fair value of any previously impaired debt security. 
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The components of our pension and other postretirement benefit ("OPEB~') plans included the following activity in 
accumulated other comprehensive loss in. 2012, 201 I and 2010: . 

Pension Plans OPED Plans 

Unrecognized Unrecognized Unrecognized Unrecognized 

Net Actuarial Prior Service Net Actuarial Prior Service 

(Millions) Losses Costs Losses Costs Total 

Balance at December 31,-2009 $ {l,562.8) $ 10.6 $ (61 .0) $ 28.9 $ (I ,584.3) 

Unrealized net losses arising during 

che period ($(152.8) pretax) (91.2) (8.1) (99J) 

Reclassific'ltion to earnings ($(150.8) pretax) 106.1 (8.8) 3.0 (2.3) 98.0 

Balance at December 31, 2010 (1,547.9) 1.8 (66.1) 26.6 (1,585.6) 

Unrealized net losses arising duri_ng 

the period ($( 402.6) pretax) (268.J) 6.6 {261.7) 

Reclassification to earnings ($(59.1) pretax) 37.9 (.3) 3.2 {2.4) 38.4 

Balance at December 31, 2011 (1,778.3) l.S (56.3) 24.2 (1,808.9) 

Unrealized net losses arising during 

the period($( 189.8) pretax) (130.4) 7.0 . (123.4) 

Reclassification 10 earnings ($(70.6) pretax) 45.7 (.3) 2.9 (2.4) 45.9 

Balance at December 31, 2012 $ (1,863.0) s J.2 $ (46.4) $ 21.8 s (1,886.4) 

10. Financia] Instruments 

The p_reparation of our consolid~ted tim'!~c\aJstatements in ac;cor.dance with GA.AP requires certain of our assets 
and liabilities to be reflected at their fair value, and others on another basis, such as an adjusted historical cost 
basis. In this note, we provide details on the fair value of financial assets and Jiabilities and how we determine 
those fair values. We present this information for those financial instruments that are measured at fair value for 
which the change in fair value impacts net income or other comprehensive income separately from other financial 
assets and liabilities. 

Financial Instruments Measured at Fair VaJue in our Balance Sheets 
Certain of our financial instruments are measured at fair value in our balance sheets. The fair values of these 
instrume~ts are based on valuations that include inputs that can be classified within one of three levels of a 
hierarchy established by GAAP. The following are the levels of the hierarchy and a brief description of the type of 
valuation information ("inputs") that qualifies a financial asset or liability for each level: 

Leve] 1 - Unadjusted quoted prices for identical assets or liabilities in active markets. 
Levei 2 - Inputs other than Level I that are based on observab]e market data. These include: quoted prices 
for similar assets in active markets, quoted prices for identical assets in inactive markets, inputs that are 
observable that are not prices (such as interest rates and credit risks) and inputs that are derived from or 
corroborated by observable markets. 

" Level 3 - Developed from unobservable data, reflecting our own assumptions. 

Financial assets and liabilities are classified based upon the lowest level of input that is significant to the . 
valuation. When quoted prices in active markets for identical assets and liabilities are available, we use these 
quoted market prices to determine the fair value of financial assets and liabilities and classify these assets and 
liabiiities· as 'Level l. In other cases where a quoted market price for identical ·assets and liabilities in an active · 
market is either not available or not observable, we estimate fair value using valuation methodologies based on 
available and observable market information or by using a matrix pricing model. These financial assets and 
liabilities would then be classified as Level 2. If quoted market prices are not available, we ·determine fair value 
using broker quotes or an internal analysis of each investment's financial performance and cash flow 
projections. Thus, financial assets and liabilities may be classified in Level 3 even though there maybe some 
significant inputs that may be observ:able. 
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The following is a description of the valuation methodologies used for our financial assets and liabilities that are 
measured at fair value, including the general classification of such assets and liabilities pursuant to the vali.iation 
hierarchy. · 

\ 

Debt Securities - Where quoted prices are available in an active market, our debt securities are classified 
in Level I of the fair value hierarchy: Our Level I debt securities are comprised primarily of U.S. Treasury 
securities. If Level I valuations are not available, the fair value is determined using models such as matrix 
pricing, which use quoted market prices ofdebt securities with similar characteristics, or discounted cash 
flows to estimate fair val~e. \Ye obtained one price for each of our Level ~ debt securities an~ did not 
adjust any of these prices at December'31, 2012 or 2011. 

We also value certain debt securities using Level 3 inputs. For Level 3 debt securities, fair values are 
determined by outside brokers or, in the case of certain private placement securities, are priced 
internally. Outside brokers determine the value of these debt securities through a combination of their 
knowledge of the current pricing environment and market flows. We obtained one non-binding broker 
quote for each of these Level. 3 debt securities and did not adjust any of these quotes at December 31, 2012 
or 2011. The total fair value ·of our broker quoted securities was approximately $117 million and $107 
million at December· 31, 2012 and 2011 respecti~ely. Examples of these Level 3 debt securities include 
certain U.S. and· foreign corporate securitie~ and certain of our comm!=rcial _mortgage-backed securities as 
'well as otfie'r 'asset-backcd securities. For some of our privatc·plac'ement securities, 'our internal staff 
determines the value of these debt ·securities by analyzing spre~ds of corporate and sector indices as well as 
interest spreads of co~parable pµblic bonds. Examples of.these Level 3 debt securities Include certain U.S. 
and foreign securities and certain tax-exempt municipal securities. 

Equity Securities - We currently have two classifications of equity securities: those that are publicly 
traded and those that are privately held. Our publicly-traded securities are classified as Level 1 because 
quoted prices are available for these securities in an active market. For privately-held equity securities, 
there is no active market; therefore, we classify these securities as Level 3 because we·price these securities 
through an internal analysis of each investment's financial statements and.cash flow projectio_~· Significant 
unobservable inputs consist. of earnings and revenue multiples, discount for lack of marketability and 
comparability adjustments. An increase or decrease in any of these unobservable inputs would result in a 
change in the fair value measurement, which may be significant. 

Derivatives - Where quoted prices are ayailable in an active market, our derivatives are classified in Level 
l of the fair .value hierarchy'. Certain ofour derivative instruments are valued using models that primarily 
use market observable inp1.:1ts and therefore are classified as Level 2 because they are traded in markets 
where quoted market prices are not readily available. · 

Annual Report- Page 103 



Financial assets and liabilities measured at fair value on a recurring basis in our. balarice sh~ets at December 31, 
2012 and 201 L were as follows: 

(Millions) Level 1 Level2 Level J Total 

December JI, 2012 

Assets: 

Debt securities: 

U.S. government securities $ .J,Jll.4 $ 248.1 s s 1,559.5 

States, municipalities and political subdivisions 3,031.8 2.7 3,034.S 

U.S. corporate securities 7,736.0 54.6 . . 7,790.6 

Foreign securities 3,317.9 52.7 3,370.6 

Residential mortgage-b_acked securities 979.0 979.0 

Commercial mortgage-backed securities 1,396.5 20.1 1,416.6 

·Other asset-backed securities· 512.6 29.5 542.1 

Redeemable preferred securities 80.S 14.t 94.6 

Tomi debt secl.!rities 1,311.4 17,302.4 173.7 18,787.5 

Equity securities. 18.2 22.l 40.3 

Derivatives 8.9 8.9 

Total s 1,329.6 s 17,311.3. .$ 195.8 s 18,836.7 

Liabilities: 

Derivatives s - $ .3 $ - s .J 

December 31, 2011 

Assets: 

Debt securities: 

U.S. government securities $ 1,307.0 $ 252.3 $ $ 1,559.3 

States, municipalities and political subdivisions 2,858.4 1.7 2,860.1 

U.S. corporate securities 7,122.5 51.6 7,1 74.l 

Foreign securities 2,805.7 49.4 2,855.I 

Residential mortgage-backed securities 900.8 900.8 

Commercial mortgage-backed securities l,358.3 29.5 1,387.8 

Other asset-backed securities 419.4 34.4 453.8 

Redeemable preferred securities 146.6 15.7 . 162.3 

· Total debt securities 1,307.0 15,864.0 182.J 17,353.J 

Equity securities .8 36.7 37.5 

Derivatives 2.0 2.0 

Total $ 1.307.8 $ 15,866.0 $ 219.0 $ 17,392.8 

liabilities: 

Derivatives $ - $ .I $ - $ .l 

There were no transfers between Levels 1 and 2 during the years ended December 31, 2012 and 2011. 
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The change in the balance of Level 3 financial assets during 2012 was as follows: 

Commercial 
Mortgage-

Foreign backed Equity 
(Millions) Securities Securities Securities Other Total 
Beginning balance $ 49.4 $ 29.5 $ . 36.7 $ 103.4 s 219.0 

Net realized and unrealized capital gains (losses): 

Included in earnings 1.6 3.0 .8 (1.0) 4.4 

Included in other comprehensive income 2.9 (1.1) (.2) 4.7 6.3 
Other(•l .7 7.5 .5 8.7 

Purchases 50.0 5.1 .7.2 25.6 87.9 

Sales (36.2) (4.9) (12.i) (6.2) (59.5)_ 

Settlements (1.2) (6.1) (17.4) (24.7) 

Transfers out of Level 3, net (14.5) (5.4) . (17.7) (8.7) (46.3) 

Ending balance $ 52.7 $ 20.1 s 22.l $ 100.9 $ 195.8 

(I) Reflects realized arid unrealized capital gains and losses on invesnnents supporting our experience-rated and discontinued products, 
which do not impact our operating results .. 

The change in tht::balance of Level 3 financial assets during 2011 was as follows: · 

Commercial 
.Mortgage-

Foreign backed Equity 
(Millions) Securities Securities Securities Other Total 
lkginning nalance $ 54.9 $ 36.9 $ 37.9 $ 138.6 $ 268.3 
N,1 rc~li~cd und unrealized capital gains (losses):· 

Included in earnings 1.0 3.4 (2.8) 1.6 

Included in other comprehensive income (.8) 1.9 2.2 3.3 

Other (I) (.9) (6.4) (4.2) ( 11.5) 

Purchases 35.1 5.5 22.7 63.3 

Sales (24.5) (.3) (18.0) (42.8) 

Settlements (1.3) (12.7) (28.5) (42.5) 

Transfers out of Level 3, net (14.1) (6.6) (20.7) (2) 

Ending balance. $ 49.4 $ 29.5 $ 36.7. $ 103.4 $ 219.0 

Amount of Level 3 net unrealized losses 

included in net income $ $ - $ - $ (.2) $ (.2) 

(I) Reflects realized and unrealized capital gains and losses on investments supporting our experience-rated and discontinued pr"oducts, 
which do not impact our operating results. 

(l) Gross transfers into Level 3 during 2011 include $11.1 million ofother financial asset~ .. Gross transfers out of Level 3 _during . 
2011 include $.17. 7 million of other financial assets and $14.1 million of foreign securities. . . . . 

The total gross transfers into (out of) Level 3 during the years ended December 31, 2012 and 2011 were as follows: 

(Millions) 2012 2011 

Gross transfers into Level 3 $ 1.8 $ I I. I 

Gross trnnsrers our of Level 3 (48.1) (31.8) 

Net transfers out of Level 3 $ . . - _(46.3) $ . . (20.7) 

Gross transfers out of Level 3 during 2012 primarily relate to equity securities that were valued using quoted prices 
in an active market and debt securities that were valued using observable inputs. 
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Financial Instruments.Not Measured at Fair Value in our Balance Sheets 
The following is a description of che valuation methodologies used for es.timating the fair value of our financial 
assets and liabilities that are carried on our balance sheets at adjusted cost or contract value. 

Mortgage loans: Fair values are estimated by discolinting expected rnortgage loan cash flows at market 
rates thac reflect the rates at which similar loans would be made to similar borrowers. These rates reflect 
our assessment of the credit worthiness of the borrower and the remaining duration of the loans. The fair 
value estimates of mortgage loans of lower credit quality, including problem and restructured loans, are 
based on the estimated fair value of the underlying collateral. 

Investment contract liabilities: 
With a fixed maturity: Fair value is estimated by discounting cash flows at interest rates currently 
being offered by, or available to, us for similar contracts. 
Without afu:ed maturity: Fair value is estimated as the amount payable to the contract holder upon 
demand. However, we have the right under such contracts to delay payment of withdrawals that 
may ultimately result in paying an amount different than that' determined to be payable on demand. · 

Long-term debt: Fair values are based on quoted market prices for the same or similar issued debt or, if 
no quoted market prices are available, on the current rates estimated to be available to us for debt of similar 
tenns and remaining maturities. 

The carrying value and estimated fair value classified by level of fair value hierarchy for certain of our financial 
instlllments at December 3l, 20l2 was as follows: · 

(Millions) 

Decembi:r 31, 2012 

Assets: 

Mottgage loans 

Liabilities: 

Investment contract liabilities: 

Wi_th a fixed maturity 

Without a fixed marurity 

Long-term debt 

s 

Curying 
Value 

1,643.6 s 

18.S 

590.2 

6,481.3 

Level 1 

-$ 

Estimated Fair Value 

Level2 

- $ 

7,408.7 

Level 3 

1,698.6 s 

18.S 

611.1 

Total 

1,698.6 . 

18.S 

611.l 

7,408.7 

The carrying value and estimated fair value of certain of our fmancial instruments at December 31, 2011 was as 
follows: -

(Millions) 

Assets: 

Mortgage loans 

Liabilities: 

Investment contract liabilities: 

With a fixed maturity 

Without a fixed marurity 

Long-cenn ·debt 

$ 
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December 31, 20ll 

Carrying 

Value 

1,648.S $ 

34.6 

543.9 

3;977.7 

Estimated 

Fair Value 

1,703.7 

34.9 

559.4 

4,643.1 
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Scpnratc Accounts Measured at Fair Value in our Balance Sheets 
Separate Accounts assets in our Large Case Pensions business represent funds maintained to meet specific 
objectives of contract ht?lders. Since contract holders bear the investment risk of these assets, a corresponding 
Separate Accounts liability has. been established equal to the assets. These assets and liabilities are carried at fair 
value. Net investment income and capital gains and losses accrue directly to such contract holders. The_ assets of 
each account are legally segregated and are not subject to claims aiising from our other businesses. Deposits, 
withdrawals, net investment income and realized and unrealized capital gains and losses on Separate Accounts 
assets are not reflected in our statements of income, shareholders' equity or cash flows. 

Separate Accounts a5sets include debt and equity securities and derivative instruments. The valuation 
methodologies used for these assets are similar to the methodologies described beginning on page 103. Separate 
Accounts assets also include investments in common/collective trusts that are carried at fair value. Common/ 
collective trusts invest in othet investment funds otherwise known as the underlying funds. The Separate Accounts' 
interests in the coinmon/collective trust funds are based on the fair values of the investments of the underlying 
funds and therefore are classified as Level 2. The assets in the underlying funds primarily consist of equity 
securities. Investrrients in common/collectiv_e trust fun9s are valued at their respec.tive net asset value per share/unit 
on the valuation date. . · · · 

Separate Accounts financial assets at December 31, 2012 and 2011 were as follows: 

2012 2011 

(Millions) Level I Level 2 Level 3 Total Levell Level 2 Level 3 Total 

D~bl m::uriiics $ 721.7 $ 2,343.9 $ .4 $ 3,066.0 $ 1,079.l $ 2,817.8 $ $ 3,896.9 

Equity securities 194.9 1.0 195.9 240.0 240.0 

Derivatives (1.8) (1.8) (5.0) (5.0) 

Corrunon/c::ollective trusts 749.0 749.0 696.0 696.0 

Total !ll s .916.6 s 3,092.1 s .4 s 4,009.l $ -1,319.1· $ 3,508.8 $ $ . 4,827.9 

<
1> Excludes $238.0 million and $390.3 million of cash and c::ash equivalents and other receivables at Dec::ember 31, 2012 and 2011, 

respectively. 

At December 31, 2010, we had $56.0 million of Level 3 Separate Accounts financial assets, which were primarily 
sold during 2011, and as a result, at December 31, 2011 we did not have any Level 3 Separate Accounts financial 
assets. During 2012, we had an immaterial.amount of Level 3 Separate Accounts financial" assets. Gross transfers 
out of Level 3 during 2012 and 2011 were $1.9 million and $1.1 million, respectively. There were no transfers into 
Level 3 during 2012 or 2011. In addition, there were no transfers between Levels 1 and 2 during the years ended 
December 31, 2012 and 2011. 

11. Pension and Other Posfretirement Plans 

Defined Benefit Retirement Plans 
We sponsor various defined benefit plans, including two pension plans, and OPEB plans that provide certain health 
care and life insurance benefits for retired employees, including those of our f01iner parent company. 

On Augusl 31, 20 l 0, we announced that pension eligible employees will no longer earn future pension service 
credits in our tax-qualified noncontributory defined benefit pension plan (the "Aetna Pension Plan") effective 
December 31, 201 O (i.e., the plan was "frozen"). The Aetna Pension Plan will continue to operate and account 
balances will continue to earn .annual interest credits. As a result of this action, we re-measured our pension assets 
and obligations as of August 31, 2010_. 

During both 2012 and 2011, we made $60 million in voluntary cash contributions to the Aetna Pensio_n Plan. In 
2010, we made a $505 million voluntary cash contribution to the Aetna Pension Plan. 
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We also sponsor a non-qualified supplemental pension plan that, prior to January I, 2007, had been used to provide 
benefits for wages above the Internal Revenue Code wage limits applicable to tax qualified pension plans (such as 
the Aetna Pension Plan). Effective January 1, 2007, no.new benefits accrue under the non-qualified supplemental 
pension plan, but interest will continue to be credited on outstanding supplemental cash balance accounts; and the 
plan may C?ntinue to be used to credit special pension arrangements. · · 

[n addition, we currently provide certain medical and life insurance benefits for retired employees, including those of 
our former parent company. We provide subsidized health care benefits to certain eligible employees who 
tenninated employment prior to December 31, 2006. There is a cap on our portion of the cost of providing medical 
and dental benefits to our retirees. All current and future retirees and employees who terminate employment at age 
45 or later with at least five years of service are eligible to participate in our group health plans at their own cost. 

The information set forth in the following tables is based upon current actuarial reports using the annual 
measurement dates (December 31, for each year presented) for our pension and OPEB plans; however, certain 
components of the net periodic cost for the Aetna Pension Plan in 2010 also include adjustments from the re
measurement that occurred as of August 31, 2010. 

Th.e following tabie sho~s the chang~s in the benefit obligations during 201.2 and 2011 for our pension and OPEB 
plans. 

Pension Plans OPEB Plans 

(Millions) 2012 2011 2012 2011 

Benefit obligation, beginning of year $ 6,130.3 $ 5,821.2 s 312.7 $ 333.3 
Service cost .1 .2 

lotercst cost 298.4 312.3 14.4 16.6 

Actuarial loss (gain) 550.2 293.6 (11.4) (12.5) 

Benefits paid (313.1) (296.8) (23.4) (24.9) 

Benefit obligation, end of year $ 6,665.8 $ 6,130.3 $ 292.4 $ 312.(. 

The Aetna Pension Plan comprises approximately 96% of the pension plans' total benefit obligation at December 31, 
2012. The disCOWlt rates used to determine the benefit obligation of our pension and OPEB plans were calculated 
using a yield curve as of our annual measurement date. The yield curve consisted of a series of individual discount 
rates, with each discoWlt rate corresponding to a single point in time, based on high-quality bonds. Projected benefit 
payments are discounted to .the measurement date using the corresponding rate from the yield curve. The weighted 
average discount rate for our pension plans was 4.17% and 4.98% for 2012 and 2011, respectively. The discoWlt rate 
for our OPEB plans was 3.94% and 4.78% for 2012 and 2011, respectively. The discount rates differ for our pension 
and OPEB plans due to the duration of the projected benefit payments for each plan. 

The following table reconciles the beginning and ending balances of the fair value of plan assets during 20.12 and 
2011 for the pension and OPEB plans: · · · · · · · 

(Millions) 

Fair value of plan assets, beginning of year 

Actual rerum on plan assets 

Employer contributions 

Benefits paid 
Fair value of pl an assets, end of year 

s 

s 

Pension Plans 

2012 2011 

S,296.8 $ 5,243.8 

736.8 265.8 

84.5 84.0 
(313.1) (296.8) 

S,805.0 $ 5,296.8 

OPEB Plans 

2012 201J 

s 64.2 $ 66.6 

2.1 1.2 

19.2 21.3 

(23.4) (24.9) 
$ 62.l $ 64.2 

The difference between the fair value of plan assets and the plan's benefit obligation is referred to as the plan's 
funded status. This funded status is an accounting-based calculation and is not indicative of our mandatory funding 
requirements, which are described on page 111. · 
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Th(· funded slnt11s of our pension and OPEB plans at the measurement date for 2012 and 2011 were as follows: 

Pension Plans OPEB Plans 
(Millions) 2012 20]] 2012 2011 
Benefit obligation $ (6,665.8) $ (6,130.3) $ (292.4) $ (312.7) 
Fair.value of plan assets 5,805.0 5,296.8 62.1 64.2 

Funded status s (860.8) s (833.5) $ ' (230.3) $ (248.5) 

The amounts in accumulated other comprehensive loss that have not yet been recognized in net periodic benefit cost 
as of December 31, 2012 and 2011 were as follows: 

Pension Plans OPEB Plans 
(Millions) 2012 2011 2012 2on 
Unrecognized prior service credit $ (2.0) $ (2.4) s (33.4) s (31.1) 
Unrecognized net actuarial losses 2,865.2 2,734.8 7J.4 86.7 
Amount recognized in accumulated other comprehensive loss s (2,863.2) $ . . (2,732.4) $ (38.0) $ (49.6) 

. The liabilities reco·gnized 011 our balance sheets at December 31, 2012 and.201 l for o~ pension and OPEB pians 
were comprised of the following: · 

Pension Plans OPEB Plans 

(Millions) 2012 20]] 2012 2011 
Acm1cd bt'ncfit liabilities reflected in other current liabilities s 82.4 $ 82.6 s 20.3 $ 24.0 
Accrued beneftt liabilities reflected in other long-term liabilities 778.4 150.9 210.0 224.5 
Net amount of I iabilities recognized at December 31, s 860.8 $ 833.5 s 230.3 $ 248.5 

At December 31, 2012, we had approximately $2.9 billion and $71 million of net actuarial losses for OW' pension and 
OPEB plans, respectively, and approximately $2 million.and $33 million of prior service er.edits for mrr p~nsion and 
OPEB plans, respectively, that have not been recognized as components of net periodic benefit costs. We expect to 
recognize approximately $75 million and $2 million in amortization of net actuarial losses for our pension and OPEB 
plans, respectively, and approximately $4 million in amortization of prior service credits for our OPEB plans in 
2013. Our amortization of prior service credits for our pension plans in 2013 is not expected to be material. 
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Components of the net periodic benefit (income) cost of our defined benefit pension plans and OPEB plans for the 
year ended December 31, 2012, 2011 and 20 l 0 were as follows: 

Pension Plans OPEB Plans 

(Millions) 2012 2011 2010 2012 2011 2010 

. Ser.vice cost s s s 65.7 s .1 $ .2 $ .2 

Amortization of prior service cost (.4) (.4) (1.6} (3.7) (3.7) (3.6) 

··Curtailment gain (I l.9) 

Interest cost 298.4 312.3 299.5 14.4 16.6 17.9 

Expected return on plan assets (387.3) (3&5.0) (350.9) (2.7) (3.6) (3.7) 

Recognized net actuarial losses 70.2 58.3 163.3 4.S 4.9 4.6 

Net periodic benefit.(income) cost s (19.1) $ (14.8) $ 164.1 s 12.6 $ 14.4 $ 15.4 

As a result of the August 31, 2010 announcement freezing the Aetna Pension Plan and related requirement to 
remeasure the Aetna Pension Plan's obligations. and plan assets as of August 31, 20 l 0, our pension obligation 
increased by approximately $743 million (due primarily to a lower discount rate), accumulated other comprehensive 
income decreased by approximately $836 million ($543 million after-tax), and the fair value of plan assets increased 
by approximately $156 million. In perfoml.ing this re-measurement, we used a discount rate of 4.77%, consistent 
with our methodology for determining the discount rate using a yield curve, and an expected long-term rate of return 
of7.50%. Additionally, as a result of this re-measurement, we revised the amortization period we use for actuarial 
gains and losses from 9 years to 31 years, reflecting the estimated average remaining participation period for current 
participants. 

The re-measurement of the Aetna Pension Plan's obligations and plan assets resulted in $12 million of one-time 
curtailment gains in the third qua.i.1er of 20 IO. 

The weighted average assumptions used to determine net periodic benefit (income) cost in 2012, 2011 and 2010 for 
the pension and OPEB plans were as fqllows: 

. ' . . . . 

Pension Plans OPED Plans 

2012 2011 2010 2012 2011 2010 

Discount rate 4.98% 5.50% 5.67% 4.78% 5.20% 5.64% 
Expected long-tenn return on plan assets 7.50 7.50 8.00 4.25 5.50 5.50 

Rate of increase in furute compensation levels N/A NIA 4.51 

We assume different health care cost trend rates for medical costs and prescription drug costs in estimating the 
expected costs of our OPEB plans. The assumed medical cost trend rate for 2013 is 11 %, decreasing gradually to 5% 
by 2019. The assumed prescription drug cost trend rate for 2013 is 11 %, decreasing gradually to 5% by 2019. These 
assumptions reflect om historical as well as expected future trends for retirees. In addition, the trend assumptions 
reflect factors Sp.ecific tO Ollr retiree medical plan, SUCb as pla~ design, COSt-shanng provisions, benefits covered and 
the presence of subsidy caps. A one-percentage point increase in both the assumed medical cost and assumed 
prescription drug cost trend rates would result in an approximately $.4 million pretax increase in the aggregate of the 
service and interest cost components ofOPEB costs and an approximately $9 million increase in the OPEB benefit 
obi igation. A one-percentage point decrease in both the assumed medical cost and assumed prescription drug cost. 
trend rates would result in an approximately $.3 million pretax decrease in the aggregate of the service and interest 
cost components ofOPEB costs and an approximately $8 million decrease in the OPEB benefit obligation. 
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Our current funding strategy is to fund an amount at least equal to the minimum funding requirement as determined 
under applicable regulatory requirements with consideration of factors such as the maximum tax ~eductibility of 
such amounts. We do not have any mandatory contribution requirements for 2013; however, we may make a 
voluntary contribution of approxunately $60 million to the Aetna Pension Plan in 2013: Employer contributions 
related to the supplemental pension and· OPEB plans represent payments ·to"retirees for current benefits. ·We have no 
plans to return any pension or OPEB plan assets to the Company in 2013. 

Expected benefit payments, which reflect future employee service, as appropriate, of the pension and OPEB plans to 
be paid for each of the next five years and in the aggregate for the next five years thereafter at December 31, 2012 
were as follows: 

Pension OPEB 
(Millions) Plans Plans 

2013 $ 336.3 $ 20.3 
2014 342.1 20.2 

2015 363.8 20.l 

2016 370.0 19.8 

2017 374.8 19.4 

2018-2022 1,933.7 89.4 

Assets of the Aetna Pension Plan. 
The assets of the Aetna Pension Plan ("Pension Assets") include debt and equity securities, common/collective trusts 
and real estate investments. The valuation methodologies used to price these assets are similar to the methodologies 
described beginning on pages 103 anci 106. Pension Assets also include investments in other assets that are carried at 
fair value. The following is a description of the valuation methodology used to price these additional investments, 
including the general classification pursuant to the valuation hierarchy. 

Other Assets - Other assets consist of derivatives and private equity and hedge fund limited partnerships. 
Derivatives are either valued with models that primarily use market observable inputs and therefore are 
classified as Level 2 because they are traded in markets where quoted market prices are not readily available 
or are clc1ssilicd as Level 1 because they are traded in markets where quoted market prices are readily 
avnilablc. The fair value of private equity and hedge fund limited_partnerships are estimated based on the net 
asset value of the investment fund provided by the general partner or manager of the investments, the 
financial statements of which generally are audited. Management considers observable market data, 
valuation procedures in place, contributions and withdrawal restrictions collectively in validating the 
appropriateness of using the net asset va_lue as a fair value measurement. Therefore, these investments are 
classified as Level 3. 
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Pension Assets with changes in fair value measured on a recurring basis, asset allocation and the target asset 
allocation presented as a percentage of the total plan assets at December 31, 2012 were as follows: 

Actual Target 
(Millions) Level I Level2 Level 3 Total Allocation Allocation 

Debt securities: 37-43% 

U.S. government securities $ 408.5 $ 145.7 s· $ 554.2 9.8% 

States,.mu.nicipalities and political subdivi~ions 119.4 119.4 2.1% 

U.S. corporate securities 998.4 .2 998.6 17.6% 

Foreign securities 127.7 127.7 2.J% 

Residential mortgage-backed securities 182.8 182.8 3.2% 

Commercial mortgage-backed securities 46.2 46.2 .8% 

Other asset-backed securities 11.6 1.5 13.1 .2% 

Redeemable preferred securities 11.8 11.8 .2% 

Total debt securities 408.5 1,643.6 1.7 2,053.8 36.2% 

Equity securities and common/collective trusts: 43-53% 

U.S. Domestic 1,287.8 1.0 1,288.8 22.7% 

International 805.3 sos:3 14.2% 

Common/collective trusts 739.3 739.3 13.()% 

Domestic real estate 24.6 24.6 .s% 

Total equity securities and common/collective trusts ~.117.7 740.3 ·2,858.0 50.4% 

Other investments: 10-14% 

Real estate 469.0 469.0 8.3% 

Other assets 289.6 289.6 5.1% 

Total pension investments <1
> s 2,526.2 s 2,383.9 $ 760.3 $ 5,670.4 100% 

<
1
l Excludes $134.6 million of cash and cash equivalents and other receivables. 
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Pension Assets with changes in fair value measured on_a recurring basis, asset allocation and the target asset 
allocation presented as a percentage of the total plan assets at December 31, 2011 were as follows: 

(1\ lillions) Levell Level 2 Level 3 
Actual Target 

Total Allocation AUocation 
l)c·L1 S~\:!Jriti.:s: 37-43% 

U.S. government securities s 103.6 s 423.9 s s 527.5 10.3% 
States, municipalities and political subdivisions 102.4 102.4 2.0% 
U.S. corporate securities 903.5 .I 903.6 17.6% 
Foreign securities 112.0 112.0 2.2% 
Residential mcirt'gage-backed secutjtics 17i.9 171.9 3.3% 
Commercial mortgage-backed securities 37.0 37.0 . 7% 

Other asset-backed secunties 15.3 .\ 15.4 .3% 
Redeemable preferred securities 11.8 11.8 .2% 

Total debt securities 103.6· f,777.8 .., ... . J,88L6 ·36.6% 
Equity securities and coinmon/collective trusts: 43-53% 

I ';-
U.S. Domestic 1,174.2 .2 l,l-74.4 22.8% 
International 620.4 620.4 12.1% 

I .. ·· Common/collei;tive irusts 774.6 774.6 15.1% 
I Domestic realestaie 20.J - 20.3 .4% 
I ·' 

I Total equity securities and common/collective trusts 1,814.9 774.8 2,589.7 50.4% 

I. Other investments: 10-14% 

Real estate 433.2 433.2 8.5% 

Other assets 232.2 232.2 4.5% 

Tot~l pension investments (1) $ 1,918.5 s 2,552.6 s 665.6 $ ~.136.7 100.0% 

!1) Excludes $160.1 million of cash and cash l'.quivalents and other receivables. 

I 

! The changes in the balances of Level 3 Pension Assets during 2012 were as follows: 
I 
; 2012 
I Real Estate Other Total 

1 ·. Beginning balance $ 433.2 $ 232.4 s 665.6 

1.··· 
Acrual rerum on pfan assets 47.6 28.3 75.9 

Purchases, sales and settlements (11.8) 29.9 18.1 
i Transfers into Level 3 .7 .7 I:. Ending balance $ 469.0 s 291.3 s 760.3 
. . 
I 

The changes in the balances of Level 3 Pension Assets during 2011 were as follows: l ~ ·. 
2011 ! :-: 

Real Estate Other Total 

Beg!nning balance $ 395.3 $ 204.3 $ 599.6 

I Actuai return on plan assets 49.4 14.9 64.3 

Purchases, sales and settlements (11.5) 13.9 2.4 

Transfers out of Level 3 (.7) (.7) 

Ending balance $ 433.2 $ 232.4 $ 665.6 

::·· 

: ;. 
L · . . 
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The actual arid target asset allocation of the OPEB plans used at December 31, 2012 and 2011 presented as a 
percentage of total plan assets, were as follows: 

Target Target 

(Millions) 2012 Alto.cation 2011 Allocation 

Equity securities IO% 5-15% 9% 5-15% 

Debt securities 85% 80-90% 87% 80-90% 

Real estate/other 5% 0-10% 4% 0-10% 

The Aetna Pension Plan invests in a diversified mix of assets intended to maximize long-term returns while 
recognizing the need for adequate liquidity to meet ongoing benefit and administrative obligations. The risk of 
unexpected investment and actuarial outcomes is regularly evaluated. This evaluation is perfonned through 
forecasting and assessing ranges of investment outcomes over short- and long-term horizons, and by assessing the 
Aetna Pension Plan's liability characteristics, our financial condition and our future potential obligations from both 
the pension and general corporate perspectives. Complementary investment styles and techniques are utilized by 
multiple professional investment firms to further improve portfolio and operational risk characteristics. Public and 
private equity investments are used primarily to increase overall plan returns. Real estate invesbnents are viewed 
favorably for their diversification benefits and above-average dividend generation. Fixed income investments 
provide diversification benefits and liabilttY hedging attributes" that are desirable, especially in falling interest rate 
envirorunents. 

Asset allocations and investment performance are formally reviewed periodically throughout the year by the plan's 
Benefit Finance Committee. Forecasting of asset and liability growth is performed at least annually. More thorough 
analyses of assets and liabilities are also performed periodically. 

We have several benefit plans for retired employees currently supported by the OPEB plan assets. OPEB plan assets 
are directly and indirectly invested in a diversified mix of traditional asset classes, primarily high-quality fixed 
income securities. 

Our expected return on plan a'ssets assumption is based on many factors, including forecasted capital market real 
returns over a long-term horizon, forecasted inflation rates, historical compounded asset returns and patterns and 
correlations on those returns. Expectations for modest increases in interest rates, normal inflation trends and average 
capital market real returns led us to an expected return on the Pension Assets assumption of 7 .50% for both 2012 and 
2011, 8.25% for January l, 2010 through August 31, 2010 and 7.50% for September 1, 2010 through December 31, 
2010 and an expected return on OPEB plan assets assumption of 4.25% for 2012 and 5.50% for both 2011 and 2010. 
We regularly review actual asset allocations and periodically rebalance our investments to the mid-point of our 
targeted allocation ranges when we consider it appropriate. At December 31, 2012, our actual asset allocations were 
consistent with our asset allocation assumptions. 

401(k) Pla.n 
Our employees are eligible to participate in a defined contribution retrrement savings plan under which designated 
contributions may be invested in our common stock or certain o~her investments. Beginning October 2010, we 
increased our 401(k) contribution to provide a match of 100% of up to 6% of the eligible pay contributed by the 
employee. From January 1, 2010 to October l, 20 I 0, we matched 50% of up to 3% of the eligible pay contributed 
by the employee. Prior to January 1, 2010, we matched 50% of up to 6% of the eligible pay contributed by the 
employee. During 2012, 2011 and 2010, we made $117 million, $114 million and $53 million, respectively, in 
matching contributions. The matching contrib.utions are made in cash and invested according to each participant's 
inve~tment elections. The plan trustee held approximately 8 million shares of our conunon stock for plan 
participants at December 31, 2012. At December 31, 2012, approximately 34 million shares of our common stock 
were reserved for issuance under our 40l(k) plan. 
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12. Stock-based Employee Incentive P~ans 

Our stock-based employee compensation plans (collectively, the "Plans") provide for awards of stock options, 
SARs, restricted stock units ("RSUs"), market stock units ("MSUs"), performance stock units ("PSUs"), deferred 
contingent common stock and the ability for employees to purchase common stock at a discount. At 
December 31, 2012, approximately 39 million common shares were available for issuance under the Plans. 
Executive, middle management and ·non-management employees may be granted RSUs, MS Us, PSUs, stock 
options and SARs, each of which are described below: · 

RSUs - For each RSU granted, employees receive one share of common stock, net of taxes, at the end of 
the vesting period. For RSUs granted prior to 2010, the RSUs will generally become 100% vested three 
years aft~r the grant is made, with one-third vesting each year. Beginni_ng in.2010, the ~SUs generally will 
become 100% vesteei··ap·proxirtiately three years from the gra.nt date, with'ci.ne:thfrd vesting each December. 

MSUs · The number of vested MSUs (which could range from zero to 150% of the original number of units 
granted) is dependent on the weighted average closing price of our common stock for the thirty trading days 
prior to the vesting date, including the vesting date. The MSUs granted prior to 2012 have an 
approxiniately two-year vesting period. 'MSUs representing 50% of the grant date fair value of the MSUs 
granted in 2012 are subject to a two-year vesting period while the remaining MSUs granted in 2012 are 
subject to ·a three-year vesting period. · 

PSUs - The nlimber ofvested PSUs (which could range from zero to 200% of the original number of units 
granted) is dependent upon the, degree to which we achieve performance goals as determined by our 
Board's Committee on Compensation and Orgarnzation (the "Compensation Committee"). The value of 
each vesled PSU is equal to one·share ofCommon stock, net of ~es. Half of the PSUs granted in 2012 
were subject to a one-year performance period that ended on December Ji, 2012, and the remaining half 
are subject to a one-year performance period ending December 31, 2013. PSlis have an approximately 
two-year vesting period. The performance period for the 2011 and 2010 PSU grants ended on December 
31, 2011and2010, respectively. The PSUs granted in 2012 that are subject to the performance period 
ended December 31, 2012, ·will vest at 81.67% .of the original number of units granted as the Compensation 
Committee determined that the underlying performance goals were met at the below target level. The PSUs 
granted in each of 2011 and 2010 vested at 200% of the original number of units granted as the 
Compensation Committee determined that the und~rlying performance goals were met at the maximum 
level. . .. . 

Stock Options and SARs - .we have not granted stock options since 2005, but some remain outstanding. 
Stock options were granted to purchase our common stock at or above the market price ori the date of grant. 
SARs granted will be settled in stock, net of ta~es, based on the appreciation of our stock price on the 
exercise date over the market price on the date of grant. SAR.s and stock options generally become l 00% 
vested three years after the grant is made, with one-third vesting each year. Vested SARs and stock options 
may be exercised at any time during the ten years after grant, except in certain circumstances, generally 
related to employment termination or retirement. At the end of the ten-year period, any unexercised SARs 
and stock options expire. 

We estirn:ite Lhe fair value of SAR.s using a modified Black-Scholes option pricing model. We did not grant a 
material amount of SARs in 2012, 2011 or 2010. 

We use historical data to estimate the period ohime that sfock options or SARs are expected to be outstanding. 
Expected volatilities are based on a weighted average of the historical volatility of our stock price and implied 
volatility from traded options on our stock. The risk-free interest rate for periods within the expected life of the 
stock option or SAR is based on the benchmark five-year U.S. Treasury rate in effect on the date of grant. The 
dividend yield assumption is based on our historical dividends declared. 
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The stock option and SAR transactions during 2012, 2011 and 2010 were as follows: 

Weighted 
Average Weighted Aggregate 

Number of Stock Exercise Average Remaining Intrinsic 
(Millions, except exercise price and remaining life) Options and SARs Price Contractual Life Value 

2010· 

Outscanding, beginning of year 44.l $ 28.88 4.7 $ 356.6 

Granted 
(I) 29.20 

Exercised (5.0) 10.65 102.4 

Expired or. forfeited (l.3) 37.32 

Outscanding, end of year 37.8 $ 3l.OI 4.1 $ 232.9 

Exercisable, end of year 33.3 $ 30.22 3.6 $ 232.1 

2011 

Outstanding, beginning of year 37.8 $ 31.0l 4.1 $ 232.9 

Granted .I 36.87 

Exercised (10.0) 17.35 228.8 
Expired or forfeited (L.6) 47.95 

Outstanding, end of year 26.3 s 35.18 4.0 $ 246.3 

Exercisable, end of year 24.7 $ 35.38 3.8 $ 230.6 

2012 

Outstanding, beginning of year 26.3 $ 35.18 4.0 $ 246.3 

Granted .l . 44.79 

Exercised (6.7) 22.73 148.0 

Expired or. forfeited (.3) 43.02 

Outstanding, end of year 19.4 $ 39.34 3.5 s 163.8 

Exercisable, end of year 19.4 s . 39.34 3.5 s 163.8 

(ll Rounds to zero. 

The following is a summary of information regarding stock options and SARs outstanding and exercisable at 
December 31, 2012: 

Outstanding and Exe.rcisable 

Weighted 
Average Weighted 

Number Remaining Average Aggregate 
Outstanding and Contractual ·Exercise Intrinsic 

Range of E.11ercise Prices Exercisable Life (Years) Price Value 

10.00:20.00 2.2 .8 $ 17.00 $ 63.t 

20.00-30.QO .1 5.1 24.49 3.1 

. 30.00-40.00 6.3 3.9 32.92 84.4 

40.00-50.00. 4.2 3.8 43.36 13.2 

. 50.00-60.00 6.6 3;7 50.51 

$0.00-$60.00 19.4 3.5 $ 39.34 s 163.8 
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The fair value of RSUs and PSUs are based on the market price of our common stock on the date of grant. 
Beginning in 2010, we granted MSUs to certain employees. We estimate the fair value of MSUs using a Monte 
Carlo sin1ulation. MSUs granted in 2012 were valued using two separate performance periods, which resulted in 
:\ w~·i ghH:tl average per share fair value of $46.36 and $46.84, respectively, for the two-year and three-year 
vesting period tranches, using the assumptions noted in the table below. In addition, the MSUs granted in 2011 
and 2010 had a weighted average per share fair value of $38.79 and $33.85, respectively, using the assumptions 
noted in the following table: 

Dividend yield 

Historical volatility 

Risk-free interest rate 

Initial price ·r , ·.. ' . s 

2012 

Two-year Three-year 
1.6% 1.6% 

30.3% 39.7% 
.2% .3% 

·44)9' $' .. 44,.79 , . s 

2011 2010 
1.6% .1% 

36.5% 58.7% 
.6% .9% 

... 36.87. s . 29.20 

As the MSUs granted in 2012 have two separate performance periods (two years and three years), the annualized 
volatility of the price of our common stock was calculated over the two-year and three-year periods preceding the 
grant date. The aruiualized volat~lity of the price of our common·stock was calculated over the 22 months and 
two-year periods preceding the grant date, respectively, for the MSUs gianted in 2011 and 2010, respectively. 
The risk-free interht rates· for periods within the expected life of the MS Us are based on a constant maturity yield 
curve, a 22 month interpolated and two-year U.S. Treasury rate, each in effect on the date of grant for the the 
MSUs granted during 2012, 2011 and 20iO, respectively. The dividend yield assumptions for 2012 and 2011, 
respectively, were based on our expected 2012 and 2011 annual dividend payout, respectively, and the 20·10 
dividend yield assumption was based ori o~r historical dividends declared. 

RSU, MSU ;.111d PSU transactions in 2012, 2011 and 2010 were as follows (number ofunits in millions): 

2012 2011 2010 

Weighted Weighted Weighted 
RS Us, Average RS Us, RS Us, 
MS Us Grant Date MSUs 

Average 
Grant Date MS Us 

Average 
Grant Date 

and PSUs Fair Value and PSUs Fair Value and PSUs Fair Value 

RSUs, MS Us and PSUs at beginning of year ., 6.7 s 33.62 5.0 $ 31.16 

Granted 4.6 43.71 3.9 37.43 

Vested (7.7) 34.69 (1.3) 33.34 

Forfeited (.2) 37.37 .(.9) 33.65 . . 
RSUs, MSUs and PSUs at end of year 3.4 s 43.25 6.7 $ 33.62 

During 2012, 20 J l and 2010, the following activity occurred under the Plans: 

(Millions) 

Cash received from stock option exercises s 
Intrinsic value of options/SARs exercised and stock.units vested 

Tax benefits realized for the tax deductions from stock options and SARs exercised and stock units vested 

Fair value of stock options, SARs and stock units vested (I) 

2012 

89.8 

492.S 
172.4 

273.4 

11 ~ ·n1c fair value represents the total dollar value of the stock options, SARs and stock units as of the grant date. 

3. l $ 

3.8 

(1.3) 

(.6) 

5.0 $ 

2011 

$ 150.4 $ 

280.7 
98.2 

98.5 

We settle our stock options, SARs and stock units with newly-issued common stock and generally utilize the 
proceeds from stock options to repurchase our common stock in the open market in the same period. 
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34.6 

29.22 . 

34.22 

34.78 

31.16 

2010 

S2.6 

140.3 
49.I 

105.7 



In 2012, 2011 and 2010 we recorded s.hare-based compensation expense of $122 million, $141 mil.lion and $110 
million, respectively, in general and administrative expenses. We also·recorded related tax benefits of$32 million, 
$47 million and $30 million in 2012, 2011 and 2010, respectively. At December 31, 2012, $97 million of total 
unrecognized compensation costs related to stock options, SARs and stock units is expected to be recognized over a 
weighted-average perio·d of 1.6 years. 

13. Income Taxes 

The components ofour income tax provision in 2012, 2011 and 2010 were as follows: 

(Millions) iOl2 2011 2010 

Current ta.xeS: 
Federal $ 731.5 $ 935.8 s 5.55.9 

State 48.4 101.0 22.8 

Total current taxes 779.9 1,036.8 578.7 

Deferred taxes (benefits): 
Federal 112.8 50.0 288.3 
State (5.2) S.3 10.4 

Total deferred income taxes ·107.6 55.3 . 298.7 

Total income taxes s 887.S S 1,092.1 s 877.4 

ln~ome taxes were.different from the amount computed by applying the statutory federal income tax rate to income 
before income taxes as follows: 

(Millions) 2012 2011 2010 

Income before income taxes $ 2,545.4 $ 3,077.8 $ 2,644.2 

Tax rate JS% 35% . 35% 

Applicatio~ of the tax rate 890.9 1.077.2 925.5 
Tax effect of: 

Valuation allowance (36.6) 

Other, net (3.4) 14.9 ( 11.5) 

Income taxes s 887.S $ 1,092.1 $ 877.4 
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The significant components of our net deferred tax assets at December 3 I, 2012 and 2011 were as follows: 

(Millions) 2012 20H 

Deferred tax assets: 

Reserve for anticipated future losses on discontinued products $ 157.4 $ 160.6' 

Employee and postretireinent benefits 474.1 550.4 

Investments, net 79.2 102.7 

Deferred policy acquisition costs 28.S 40.6 
Insurance reserves 166.8 147.5 

Net operating losses 134.8 139.0 

Severance and facilities 20.4 48.5 

Litigation-related settleinent 43.0 1.3 

Other 7~.~ ... 81.0 
Gross deferred tax assets .J,181.8. 1,27 l.6 
Less: Valuation allowance 134.4 127.9 

Deferred tax asse!S, net of valuation allowance 1,047.4 1,143.7 
Deferred.tax liabilities: 

Unrealized gains on investment securities 458.9 333.3 
Goodwill and other,acquired intangible assets 400.9 403.2 

Cumulative depreciation and amortization 234.6 228.8 

Total gross deferred tax liabilities 1,094.4 965.3· 

Net defen·ed t~x assets <1J $ (47.0) $ 178.4 

11
> Includes $426.5 million and S387.2 miliion classified as current assets at December 31, 2012 and 201.J, respectively. Includes $473.5 

million ~111d $208.8 million cfossified as long-term liabilities at December 31, 2012 and 2011, respectively. 

Valuation allowances are provided when we estimate that it is more likely than not that deferred tax assets will not 
be realized. A valuation allowance has been established ori certain federal and state net operating losses. We base 
our estimates of the future realization of deferred tax assets on historic and anticipated taxable income. However, 
the amount of the deferred tax asset considered realizable could be adjusted in the future if we revise our estimates 

of anticipated taxable income. 

We participate in the Compliance Assurance Process (the "CAP") with the IRS. Under the CAP, the IRS 
undertakes audit procedures during the tax year and as the return is prepared for filing. The IRS has concluded its 
CAP audit of our 2011 tax return as well as all the prior years. We expect the IRS will ·conclude its CAP·audit of 

· our 2012 tax return in ·2013. . . . .· .. · .· ·· : .: · ., . . 

We are also subject to audits by state taxing authorities for tax years from 2000 through 201 I. We believe we carry 
appropriate reserves for any exposure to state tax issues. 

At December 31, 2012 and 2011, we did not have material uncertain tax positions reflected in our consolidated 
balance sheets. 

We paid net income taxes of $741 milliori, $899 million and $674 million in 2012, 2011 and 2010, respectively. 
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14. Debt 

The carrying value of our long-term debt at December 31, 2012 and 2011 was as follows: 

(Millions) 

Senior notes, 6.0%, due 2016 

Senior notes, I. 75%, due 2017 

Senior riotes, 1.5%, due 20 I 7 

Senior notes, 6.5%, due 2018 

Senior notes, 3.95%, due 2020 

Senior notes, 4. 125%, due 2021 

Senior notes, 2. 75%, due 2022_ 

Senior notes, 6.625%, due 2036 

Senior notes, 6.75%, due 2037 

Senior notes, 4.5%, du·e 2042 

Senior notes, 4.125%, due 2042 

Total long-tenn debt 

s 

s 

2012 

748.5 

248.6 

497.7 

494.8 

743.4 

494.1 

983.4 

769.7 

529.S 

479.3 

492.3 

6,481.3 

$ 

$ 

2011 

748.0 

499.1 

742.6 

493.4 

798.7 

695.9 

3,977.7 

In 2012, we repurchased approximately $200 million of par value of our outstanding senior notes, including 
repurchases of:our 6.75% senior notes due 2037, 6.625% senior notes due 2036 and 6.5% senior notes due 2018, 
and recorded a loss on the early extinguishment of this long-term debt of$55.2 million ($84.9 million pretax). 

At December 31, 2012, we did not have any commercial paper outstanding. At December 31, 2011 we had 
approximately $426 -million of commercial paper outstanding with a weighted average interest rate of .38%. 

We paid $260 million, $254 million and $243 million in interest in 2012, 2011 and 20 I 0, respectively. 

Long-Term Debi and Interest Rate Swaps 
During June and July of 2012, we entered into two interest rate swaps with an aggregate notional value of $375 
million. We designated these swaps as cash flow hedges against interest rate exposure relati;:d to the. forecasted . 
future issuance of fixed-rate debt to refinance long-term debt maturing in Jime 2016. At December 31, 2012, ·these 
interest rate swaps had a pretax fair value gain of approximately $8.2 million, which was reflected net of tax in 
accumulated other comprehensive loss within shareholders' equity. 

In November 2012, we issued $500 million of l.50% senior notes due 2017, $1.0 billion of2.75% seniornotes due 
2022 and $500 million of 4.125% senior notes due 2042 (collectively, the "2012 Coventry-related senior notes"), in 
connection with the proposed acquisition of Coventry. In the period from August 2012 through October 2012, prior 
to issuing the 2012 Coventry-related senior notes, we entered into 16 interest rate swaps with an aggregate notional 
value of$2.0 billion and designated these swaps as cash flow hedges against interest rate exposure related to the 
forecasted future issuance of that fixed-rate debt. We terminated the swaps prior to issuing the 2012 Coventry
related senior notes and paid an aggregate of $4.8 million to the swap counterparties upon termination of the swaps. 
The related $4.8 million pretax loss is recorded in accumulated other comprehensive loss, net of tax, and is being · 
amortized as an increase to interest expense over the first 10, 20 and 60 semi-annual interest payments associated 
with the respective 2012 Coventry-related senior notes. 
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In May 2012; we issued $250 million of 1. 75% senior notes due 2017. and $500 million of 4.5% senior notes due 
2042 (collectively, the "2012 senior notes"). In 2011, prior to issuing the 2012 senior notes, we entered into two 
interest rate swaps with an aggregate notional value of $250 million and designated these swaps as cash flow 
hedges against interest rate exposure related to the forecasted future issuance of fixed-rate debt. Prior to issuing the 
2012 senior notes, we tenninated the two interest rate swaps and paid an aggregate of$7.5 million to the swap 
counterparties upon that tenninatioh: The related $7.5 million pretax loss is recorded in accumulated other 
comprehensive loss, net of ta;x, and is being amortized as an increase to interest expense over the first 20 semi
annual interest payments associated with the $500 million of 4.5% senior notes due 2042. 

In Mny 2011, we issued $500 million of 4.125% senior notes due 2021 (the "2011 senior notes") in anticipation of 
1hc scheduled maturity of our 5.75% senior notes due June 2011. In the first half of201 l, prior to issuing the 2011 
SC:uior l\Ote:;, WC ClllCrCd into two interest rate swaps With an aggregate notion~! · va)i.Je of $250 million and. 
designated those interest rate swaps as a hedge against interest rate exposi.ire refated to.the forecasted future 
issuance of that fixed-rate debt. We terminated the swaps concurrently_ with issuing the 2011 senior notes and upon 
termination of the swaps, paid $8:9 million to the swap counterparty. The related $8.9 million pretax Joss is 
recorded in accumulated other comprehensive loss, net of tax, and is being amortized as an increase to interest 
expense over the ten-year life of the 2011 senior notes. 

Revolving Credit Facility 
On March 27, 20i2, we entered into an unsecured $1.5 billion five-year revolving credit agreement (the "Existing 
Credit Agreemenr') with several fin'ancial institutions. The Existing Credit Agreement replaced our prior $1.5 
billion five-year revolving credit agreementwhichwas due .to expire on March 27, 2013. . 

On September 24, 2012, and in connection with the proposed acquisition of Coventry, we entered into a First. · 
Amendment (the "First Amendment") to the Existing Credit Agreement and also entered into an Incremental 
Commitment Agreement (the "Incremental Commitment", and together with the First Amendment and the Existing 
Credit Agreement, resul~ing in the "Facility"). The Facility is an unsecured $2.0 billion revolving credit agreement. · 
Upon our agreement with one or more financial institutions, we may expand the aggregate commitments under the 
Facility to a maximwn of $2.5 billion. The Facility also provides for the issuance of up to $2o0 million of letters of 
credit at our request, which count as usage of the available commitments under the Facility. The Facility expires on 
March 27, 2017. 

Various imerest rate. options are available under the Facility. Any r.evolving borrowings mature on the tennination 
da.te oftiie'f·adiit}':''We'pay'fadlity fees on the Facility ranging from .070% to .150% per annum, depending upon 
our long-term senior unsecured debt rating. The facility fee was .100% at December 31; 2012. The Facility 
contains a financial covenant that requires us to maintain a ratio of total debt to consolidated capitalization as of the 

. end of each fiscal quarter at or below 0.5 to I .0. For this purpose, consolidated capitalization equals the sum of 
total shareholders' eq~ity, excluding any overfunded or underfunded status of our pension and OPEB plans and any 
net unrealized capital gains and losses, and total debt.( as defined in the Facility). We met this requirement at 
December 31, 2012. There were no amounts outstanding under the Facility, the Existing Credit Agreement, or the 
replaced five-year revolving credit agreement at any time during the year ended December 31, 2012. 
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15. Capital Stock 

From time to time, o·ur Board authorizes us to repurchase our common stock. The activity under Board authorized 
share repurchase programs in 2012, 2011 and 20 l 0 was as follows: 

Shares Purchased 

2012 2011 2010 

Purchase 
Not to 

(Millions) Eii:ceed Shares Cost Shares Cost Shares Cost 

Authorization date: 
. I:; .... '-; i r . . 

July 27, 2012 $ 750.0 S.3 S 245.3 $ $ 

February 24, 2012 750.0 17.8 750.0 

September 23, 2011 750.0 9.2 422.2 7.9 327.8 

May 20,2011 750.0 19.3 750.0 

December 3, 2010 750.0 17.9 735.2 .4 14.8 

July 30, 2010 1,000.0 32.9 1,000.0 

February 27, 2009 750.0 19.l 591.2 

Total repurchases NIA 32.3 s 1,417.5 45.l $ 1,813.0 52.4 $ 1,60~.0 

Repurchase authonzation remaining at December 31, NIA$ 504.7 NIA s 422.2 NIA $ 735.2 

In February 2011, we announced that our Board increased our cash dividend to shareholders to $.15 per share and 
·moved us to a quarterly dividend payment cycle. In December-2011, our Board increased our quarterly cash 
dividend to shareholders to f 175 per share. In November 2012, our Board increased our quarterly cash dividend to 
shareholders to $.20 per share. On February 19, 2013, our Board declared a cash dividend o{ $.20 per common 
share that will be paid on April 26, 2013, to shareholders ofrecord at the close of business on April 11, 2013. Prior 
to February 2011, our policy had been to pay an annual dividend of $.04 per share. 

ln 2012 and 2011 our Board declared the following cash dividends: 

Ofridcnd Amount Stockholders of ·Date Paid/. .Total DMdends 
Date Declared Per Share Record Date To be Paid (Millions) 

February 3, 2011 $ .ls April 14, 201 l April 29, 2011 $ 57.0 

May 20, 2011 .IS July 14, 2011 July 29, 2011 55.9 

September 23, 2011 .15 October 13, 2011 October 28, 2011 54.3 

December 2, 2011 .175 January 13, 2012 January 27, 2012 61.2 

February 24, 2012 .175 April 12, 2012 April 27, 2012 60.8. 

May 18, 2012 .175 July 12, 2012 July 27, 2012 58.5 

September 28, 2012 .175 October II, 2012 October 26, 2012 58.6 

November 30, 2012 .20 January I 0, 2013 January 25, 2013 65.5 

Declaration and payment of funire dividends. is at the discretion of our Board ·and may be adjusted as business needs 
or market conditions change. Prior to completion of the proposed Coventry acquisition, we are not permitted to 
declare, set aside or pay any dividend or other distribution other than a regular cash dividend in the ordinary course 
of business consistent with past practiq:. Our dividend policy following the completion oft~e proposed acquisition 
will be determined by our Board. 

In addition to the common stock disclosed on our balance sheets, approximately 8 million shares of Class A voting 
preferred stock, $.01 par value per share, have been authorized. At December 31, 2012, there were also 400 million 
undesignated shares that our Board has the power to divide into such classes and series, with such voting rights, 
designations, preferenc.es, l~mitations and special rights as our Board determines. 
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16. Dividend Restrictions and Statutory Surplus 

Our business operations are conducted through subsidiaries that principally consist of HMOs and insurance 
companies. In addition to general state law restrictions on payments of dividends and other distributions to 
shareholders applicable to all corporations, HMOs and insurance. companies are subject to further regulations that, 
among other things, may require such companies to maintain certain levels of equity and restrict the amount of 
dividends and other distributions that may be paid to their parent corporations. The additional regulations 
applicable to our HMO and insurance company subsidiaries are not expected to affect our ability to service our 
debl or lo pay dividends. 

Under regulatory requirements at December 31, 2012, the amount of divide~ds that may be paid by our insurance 
and HMO subsidiaries without prior approval by regulatory authorities is approximately $1 .6 billion in the 
aggregate. There are no such restrictions on distributions from Aetna to its shareholders. Prior to completion of the 
proposed Coventry acquisition, Aetna is not permitted to declare, set aside or pay any dividend or other distribution 
other than a regular cash div.idend.to shareholders in.the ordinary course of business consistent with past practice. 
During 2012, our insurance and HMO subsidiaries paid approximately $2.0 billion of dividends to the Company. 

The combined statutory net income for the years ended and combined statutory capital and surplus at 
December 31,-2012, 2011and2010 for our insurance and HMO subsidiaries were as follows: 

(Millions) 

Statutory net income 

Starutory capital and surplus 

17. Reinsurance 

2012 

$ 1,813.7 $ 

6,372.8 

2011 

l,871.7 $ 

5,938.6 

2010 

1,779.7 

6,179.2 

Effective October 1, 1998, we reinsured ce_rtain policyholder liabilities and obligations related to individual life 
insurance (in conjunction witli our fonner parent company's sale of this business). These transactions were in the 
form of indemnity reinsurance arrangements, whereby the assuming companies contractually assumed certain . 
policyholder liabilities and obligations, although we remain directly obligated to policyholders. The liability 
related to our obligation is recorded in (uture poli\:Y benefits and policyholders' funds on our balance sheets. 
Assets related to and supporting these poiicies were transferred to the assuming companies, and we recorded a 
reinsurance recoverable. · · . · · · · · 

There is not a material difference between premiums on a written basis versus an earned basis. Reinsurance 
recoveries were approximately $98 million, $83 million and $66 million in 2012, 2011 and 2010, respectively. 

·Reinsurance recoverables related to these obligations were $919 million at December 31 ,'2012, and approximately 
$1.0 billion at both December 31,· 2011 and 2010. At December 31, 2012, reinsurance recoverables with a carrying 
value of approximately $869.inillion were associated with three reinsurers. 

Effective January 1, 2012, we renewed our agreement with an unrelated insurer to reinsure fifty percent ofour 
group term life and group accidental death a_nd dis.men:ibennent insurance pol_icies. J;>uring 20 i I and 2010, we 
entered into agreements to reinsure certain Health Care insurance policies. We entered into these contracts to 
reduce the risk of catastrophic loss ~hi ch iil tum reduces our capital and s.tirplu$ ~equiremehts. These contracts did 
not qualify for reinsurance accounting under GAAP, and consequently are. accounted for using deposit accounting. · 

Effective 2012 and 2011, we entered into certain three-year reinsurance agreements with unrelated insurers. At 
December 31, 2012 and 2011, these agreements allowed us to reduce our required capital and provide an aggregate 
of $540 million and $390 million, respectively, of collateralized excess of loss reinsurance coverage on a portion of 
Aetna's group Commercial Insured Health Care business. 
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18. Commitments and Contingencies 

Guarantees 
We have the following significant guarantee and indemnification arrangements at December 31, 2012 .. 

ASC Claim Funding Accounts - We have arrangements with certain banks for the processing of claim 
payments for our ASC customers. The banks maintain accounts to fund claims of our ASC customers. The 
customer is responsible for funding the amount paid by the bank each day. In these arrangements, we 
guarantee that the banks will not sustain losses if the responsible ASC customer does not properly fund its 
account. The aggregate maximum exposure under these arrangements is $250 million. We can limit our 
exposure to this guaran~ee by suspending the payment of claims for ASC custorpers.-that have no~ 
adequately funded th~ amount paid by the bank. 

Indemnification Agreements - In connection with certain acquisitions and dispositions of assets and/or 
businesses, our various issuances of long-term debt and our reinsurance relationships with Vitality Re 
Limited, Vitality Re II Limited, and Vitality Re III Limited, we have incurred certain customary 
indemnification obligations to the applicable seller, purchaser, underwriters and/or various other · 
participants. In general, we have agreed to indemnify the other party for certain losses relating to the assets 
or business that we or they purchased or sold or for other matters on terms that are customary for similar 
transactions. Certain portions of our indemnification obligations are capped at the applicable transaction 
price, while other arrangements are not subject to such. a limit. At December 31, 2012, we do not believe 
that our future obligations under any of these agreements will be mat~rial to our financial position. · 

Separate Accounts assets - Certain Separate Accounts assets associated with the Large Case Pensions 
business represent funds maintained as a contractual requirement to fund specific pension annuities that we 
have guaranteed. Minimum contractual obligations underlying the guaranteed benefits in these Separate 
Accounts were $2.8 billion and $3.9 billion at December 31, 2012 and 2011, respectively. Refer to Note 2 
beginning on page 82 for additional information on Separate Accounts. Contract holders assume all 
investment and mortalit)i risk and are required to maintain Separate Accounts balances at or above a 
specified level. The level ofrequired funds is a function of the risk underlying the Separate Accounts' 
investment strategy. If contract holders do not maintain the required level of Separate Accounts assets to 
meetthe annuity guarantees, we would establish an additional liability. Contract holders' balances in the 
Separate Accounts at December 31, 2012 exceeded the value of the guaranteed benefit obligation. As a 
result, we were not required to maintain any additional liability for our related guarantees at December 31, 
2012. 

Guaranty Funt:,I Assessments; Market Stabilization and Other Non-Voluntary Risk Sharing Pools 
Under guaranty fund laws existing in all states, insurers doing business in those states can be assessed (up to 
prescribed limits) for certain obligations of insolvent insurance companies to policyholders and claimants. The 
health insurance guaranty associations in which we participate that operate under these laws respond to insolvencies 
of long-term care insurers as well as health insurers. Our assessments generally are based on a formula relating to 
our premiums in.the state compared to the premiums ofother insurers. Certain states allow assessments to be 
recovered as offsets to premium taxes. Some states have similar laws relating to HMOs. The Pennsyl\'ania 
Insurance Co.Il).missioner (the "Commissioner") has placed long-term care .insurer Penn Treaty Network America 
·Insurance Compa~y and .9ne of-its.subsidiaries (coilect1vely, "Penn Treaty") in rehabilitation, an intermediate action 
before insolvency, and subsequently petitioned a state court to convert the rehabilitation into a liquidation. In May 
2012, the state cour~ denied the request and ordered the Commissioner to propose a rehabilitation p Ian. In 
September 2012, the state court final.ized its opinion that Penn Treaty is not insolvent and remains in rehabilitation. 
The Conunissioner has appealed the state court's decision. If the rehabilitation is not successful and Penn Treaty 
ultimately is placed in liquidation, we and other insurers likely would be assessed over a period of years by 
guaranty associations for the payments the guaranty associations are required to make to Penn Treaty 
policyholders. We are currently unable to predict the ultimate outcome of, or reasonably estimate the loss or range 
of losses resulting from, this potential insolvency because we cannot predict whether rehabilitation efforts will 
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succeed, the amount of the insolvency, if any, the amount and ·timing of associated guaranty association assessments 
or the amount or availability of potential offsets, such as premium tax offsets. It is reasonably possible that in 
future reporting periods we may record a liability and expense relating to Penn Treaty or other insolvencies which 
could have a material adverse effect on our operating results, financial position and cash flows. While we have 
historically recovered more than half of guaranty fund assessments through statutorily permitted premium tax 
tJffsets, ~ignili<:.ant increases in assessments could lead to legislative and}or regulatory actions that may limit future 
oils1::L~. 

HMOs in certain states in which we do business are subject to assess~ents, including market stabilization-and other . 
risk-sharing pools". .for which we are assessed· charges based on incurred claims, demographic membership mix and 
other factors. We establish liabilities for these assessments based on applicable laws and regulations. In certain 
states, the ultimate assessments we pay are dependent upon our experience relative to other entities subject to the 
assessment and tbe ultimate ilability is not known ·at the balance sheet date .. While the ultimate amount of the 
assessment is dependent upon the experience of all pool participants, we believe we have adequate reserves to cover 

. such assessments. 

Litigation and Regulatory Proceedings 
Out-of Network Benefit Proceedings 
We are named as·~ defendant in severai purported Class actions and individual lawsuits arising out of our practices 
related to the payinent of claims for services rendered to our members by healµi care providers with whom we do 
not have a contract ("out-of-n~twork providers"). Among other things, these lawsuits allege that we paid too little 
to our health plan: members and/or providers for these services, among other reasons, because of our use of data 
provided by Ingenix, Inc., a subsidiary of one of our competitors ("lngenix"). Other major health insurers are the 
subject of similar litig·ation or hav~ settled similar litigation. 

Various plointiffs who are health care providers or medical associations seek to represent nationwide classes of out
ol'-nmvork providers who provided servic.es to our members during the period from 2001 to the present. Various· 
i>l:!int i 115 \vho are members in our health plans seek to represent nationwide classes of our members who received 
services from out-of-network providers during the period from 2001 to the present. Taken together, these lawsuits 
allege that we violated state law, the Erhployee Retirement Income Security Act of 1974, as amended ("ER.ISA"), 
the Racketeer Influenced and Corrupt-Organizations Act and federal a.'ltitrust. Jaws, either;a~ting alone or ih concert 
with our competitors. The purported classes seek reimbursement of ali w;ipaid benefits, recalculation and 
repayment of deductible and coinsurance amounts, unspecified damages and treble damages, statutory penalties,. 
injunctive and declaratory relief, plus Interest, costs and attorneys' fees,- and seek to disqualify us from acting as a 
fiduciary of any benefit plan that is subject to ERISA. Individual lawsuits that generally contain similar allegations 
and seek similar relief have been brought by health plan members and out-of-netWork providers. 

The first class action case was commenced on July 30, 2007. The federal Judicial Panel on Multi-District Litigation 
(the "MDL Panel") has consolidated these .class action cases in the U.S. District Court for the District of New Jersey 
(the ''New Jersey District Court'.~) under the caption In re: Aetna UCR Litigation, MDL No. 2020 ("IvIDL 2020"). 
In addition, the MDL Panel has transferred the individual lawsuits to 'MDL 2020. On May 9, 2011, the New Jersey 
District Court dismissed the physician plaintiffs from MDL 2020 without prejudice. The New Jersey District 
Court's action followed a ruli~g by the United States District Court for the Southern District of Florida (the "Florida 
District Court") that the physician plaintiffs were enjoined from participating in MDL 2020 due to a' prior settlement 
and release. The United States Court of Appeals for the Eleventh Circuit has dismissed the physician plaintiffs' 
appeal of the Florida District Court's ruling. 

On December 6, 20l2, we entered into an agreement to settle MDL No. 2020. Under the tenns of the proposed 
naliunwicte settlement, we will be.released from claims relating to our out-of-network reimbursement practices from 
the beginning of the applicable settlement Class period through the date the New Jersey District Court preliminarily 
approves the settlement. The settlement class period for health plan members begins on March 1, 2001,·and the 
settlement class period for health care providers begins on June 3, 2003. The agreement contains no admission of 
wrongdoing. The medical associations are not parties to the settlement agreement. 
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Under the settlement agreement, we will pay $60 million, the substantial majority of which will be payable upon 
final court approval of the s.ettlernent, and pay up to an additional $('.!O rnilliQn a~ the end of a claim submission and 
validation period that commences upon final cotirt approval of the settlement. These payments will fund claims 
submitted by health plan members who are members of the plaintiff class and health care providers who are 
members of the plaintiff class. These payments also will fund the legal fees of plaintiffs' counsel and the costs of 
administering the settlement, in each case in amounts to be detennined by the New Jersey District Court. 

The proposed settlement is subject to preliminary and final court approval. Final court approval of the settlement is 
expected during 2013 but could. be delayed by appeals or other proceedings. In addition, the Company has the right 
to tenninate the settlement agreement if mo.re than certain percentages of class members, or class members 
collectively holding specified dollar amounts of claims, elect to opt-out of the settlement. In connection with the 
proposed settlement, the Company recorded an after-tax charge to net income of approximately $78 million in the 
fourth quarter of 2012. The Company will pay for the settlement with available resour<.~es and expects the settlement 
payments to occur over the next twelve to twenty-four months. We intend to continue to 'vigorously defend 
ourselves against the claims brought in these cases by non-settling plaintiffs. · 

We also have received subpoenas and/or requests for documents and <?ther information from, and been investigated 
by, attorneys general and other state and/or federal regulators, legislators and agencies relating to our out-of
network benefit payment practices. It is reasonably possible that others could initiat~ additional litigation or 
additional regulatory action against us with respect to our out-of-network benefit payment practices. 

CMS Actions 
In June 2011, the Centers for Medicare & Medicaid Services ("CMS") lifted the intermediate sanctions it had 
previously imposed on u~ in April 2010 that req"'ired us to suspend the enrollment of and marketil}g to new 
members of all Aetna Medicare Advantage and Standalone Prescription Drug Plan ("PDP") contracts. The 
sanctions related to our compliance with certain Medicare Part D requirements: On September 27, 2()12, CMS 
notified us that we were again eligible to receive assignments of low-income subsidy PDP members from CMS. 

CMS regularly audits our performance to determine our compliance with CMS 's regulations and our contracts with 
CMS and to assess the quality of services we provide to· Medicare beneficiaries. CMS uses various payment 
mechanisms .to ·allocate and adjust premium payments to our and other companies' Medicare plans by considering 
the applicable health status of Medicare membe~s ~ supported by information maintained and provided by health 

. care providers. We collect Claim and encounter data from providers and generally rely on providers to appropriately 
code their submissions and document their medical records. CMS pays increased premiums to Medicare Advantage 
plans and PDPs for members who have certain medical conditions identified with specific diagnosis codes. Federal 
regulators review and audit the providers' medical records and related diagnosis codes that determine the members' 
health status and the resulting risk-adjusted premium payments to us. In that regard, CMS has instituted risk 
adjustment data validation ("RADY") audits of various Medicare Advantage plans, ·including certain of the 
Company's p!ans. The Office of lnspector General (the "OIG") also is auditing risk adjustment data ofother 
companies, and we expect CMS and the OIG to continue auditing risk adjustment data. 

In February 2012, CMS published a Notice of Final Payment Error Calculation Methodology for Part C Medicare 
Advantage Risk Adjustment Data Y;ilidation Contract-Level Audits (the "Notice"). The Notice outlines the 
methodology that CMS will use to detennine RADY audit premium refunds payable by Medicare Advantage plans 
for contract year5 2011 and forward. Under that methodology, the RADY audit premium refund calculation will 
include an adjustment for the differences in documentation standards between the RADY audits and the risk 
adjustment model; however, the Notice provides limited infonnation about that adjustment. In addition, CMS will 
project the error rate identified in the audit sample to all risk adjusted premium payments made under the contract 
being audited. Historically, CMS did not make· an adjustment for differences in documentation standards or project 
sample error rates to the entire contract. During 2013, CMS is expected to select M.edicare Ad vantage contracts for 
contract year 2011 for audit. We are currently unable to predict which of our Medicare Advantage contracts will be 
selected for furure audit, the financial impact of the documentation standard adjustment, the amounts of any 
retroactive refunds of, or prospective adjustments to, Medicare Advantage premi·um payments made "to us,' ihe effect 
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of any such refunds or adjustments on the actuarial soundness of our Medicare Advantage bids, or whether any 
RADY audit findings would cause a change to our method of estimating future premium revenue in bid 
submissions to CMS for the current or future contract years or compromise premium assumptions made in our bids 
for prior contract years or the current contract year. Any premium refunds or adjustments resulting from regulatory 
audits, whether as a result of RADY or other audits by CMS, the OIG or otherwise, could be material and could 
adversely affect our operating results, finan~ial position cmd cash flows. 

Other Litigation and Regulatory Proceedings . . 
We are involved in riiim.ero\JS''other lawsuits arising, for the inost part, in the ordinary cot.irse of our business 
operations, including litigation related to the proposed acquisition of Coventry, employment litigation and claims of 
bad faith, medical malpractice, non-compliance with ·state and federal regulatory regimes, marketing misconduct, 

. failure to timely or appropriately pay medical and/or group insurance claims (including post-payment audit and 
collection practices), rescission of insurance coverage, improper disclosure of personal'inforination, patent 
infringement and other intellectual property litigation and other litigation in our Health Care and Group Insurance 
businesses. Some of these other lawsuits are or are purported to be class actions. We intend to vigorously defend 
ourselves against the claims brought in these· matters . . · 

In addition, our operations, current and past business practices, current and past contracts, and accounts and other 
books and records.are subject to routine, regular an~ special investigations; audits, examinations and reviews by, 
and from time to .time we receive subpoenas and other requests for information from, CMS, ·the U.S. Department of 
Health and Hurnari Services, various state insurance and health care regulatory authorities, state attorneys general 
and offices of inspector general, ·the Center for Consumer Information and Insurance Oversight, OIG, the. Office of 
Personnel Management, the U.S. Department of Labor, committees, subcommittees and members of the U.S. 
Congress, the U.S. Department of Justice, the Federal Trade Commission, U.S. ·attorneys and other state, federal 
and international governmental authorities. These government actions include inquiries by, and testimony before, 
certain members, committees and subconunittees of the U.S. Congress regarding certain of our current and past 
business practices, including our overall claims processing and payment practices, our business practices with 
respect to our small group products; student health products or individual customers (such as market withdrawals, 
rating information, ·premium increases and medical benefit ratios), executive compensation matters and travel and 
entertainment expenses, as well as the investigations by, and subpoenas and·requests. from, attorneys general and 
others described above .under "~t.:of-Network Benefit Proceedings." 

There also continues to be heightened review by regulatory authorities of and increased. litigation regarding the 
health care and related benefits industry's business and reporting practices, including premi\lm rate increases, 
utilization management, development and application of medical policies, complaint, grievance and appeal 
processing, infonnation privacy, provider network structure (including the use of perforrnance~based networks and 
termination of provider contrac_ts). delegated arrangements, rescission of insurance coverage, limited benefit health 
products, student health products, pharmacy benefit management practices, sa.les practices, and claim payment 
practices (including payments to out-of-network providers and payments on life insurance policies). For example, 
New York is one of over 35 states that are investigating life insurers' claims payment arid related escheat practices, 
and these investigations have.resulted in significant charges to earnings by other life insmers in connection with 
related settleme.nts. We have received requests for infonnation from a number of states, including New York, and 
certain of our subsidiaries are being audited, with respect to our life insurance claim payment and related escheat 
practices. 

As a leading national health and related benefits company, we regularly are the subject of government actions of the 
rypcs described above. These government actions may prevent or delay us from implementing planned premium 
rate increases and may result, and have resulted, in restrictions on our business, changes to or clarifications of our 
business practices, retroactive adjustments to premiums, refunds or other payments to members, beneficiaries, states 
or the federal government, assessments of damages, civil or criminal fines or penalties, or other sanctions, including 
the possible loss of licensure or suspension or exclusion from participation in government programs, such as the 
intermediate sanctions previously impost:d on us by CMS that are described above under "CMS Actions." 
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Estimating the probable losses or a range of probable losses resulting from litigation, ·govenunent actions and other 
legal proceedings is inherently difficult and requires an extensive degree of judgment, particularly where the 
matters involve indetenriinate claims for monetary damages, may involve fines, penalties or punitive damages that 
are discretionary in amount, involve a large number of claimants or regulatory authorities, represent a change in 
regulatory policy, present noveHegal theories, are in the early stages of the proceedings, are subject to appeal or 
could result in a change in business practices. In addition, because most legal proceedings are resolved over long 
periods of time, potential losses are subject to change due to, among other things, new developments, changes in 
litigation strategy, the outcome of intennediate procedural and substantive rulings and other parties' settlement 
posture and their evaluation of the strength or weakness of their case against us. As a result, we are currently 
unable to predkt the ultimate outcome of, or reasonably estimate the losses or a range of losses resulting from, the 
matters described above,· and it is reasonably possible that their outcome could be material to us. 

Other Obligations 
We have operating leases for office space and certain computer and other equipment. Rental expenses for these 
items were.$_142 million, $133 million an_d.$152 million in 2012, 2011and2010, respectively. T!te future net 
minimum payments under non-cancelable leases for 2013 through 2017 are estimated to be $123 million, $10 l 
million, $59 million, $39 million and $30 million, respectively. 

We also have funding obligations relating to equit)i limited partnership investments and commercial mortgage 
loans. The funding requirements for equity limited partnership investments and commercial mortgage loans for 
2013 through 2017 are estimated to be $85 million, $55 million, $45 million, $27 million and $18 million, 
respectively. 

19. Segment Information 

. Our operations are conducted in three business segments: ·Health Care, Group_ Insurance and Large Case 
Pensions. Our Corpc;>rate Financing segment is not a business segment; it is added to our business segments in 
order to reconcile to our consolidated results. The-Corporate Financing segment includes interest expense on our 
outstanding debt and the financing components of our pension and OPEB plan expense (the service cost 
components of this expense are allocated to our business segments). 
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Summarized financial information ofoilr segment operations for 2012, 2011 and 2010 were as follows: 

Health Group Large Case Corporate Total 
(~'lillinri;;) Care Insurance Pensions Financing Company 

2012 

Reve)lue from external customers s 32,608.9 s l,842.0 s l,l 18.0 $ s 35,568.9 

Net investment income 310.l 281.1 . 327.0 918.3 

Interest expense -- . 268.8 268.8 

Depreciation and amortization.expense 445.5 4.4 449.9 

Income taxes (benefits) 950.5 62.3 (2.4) (122.9) 887.5 

Operating earnings (loss) (I) 1,752. 1 161.5 i1.8 (161.8) 1,769.6 
I 

Segment assets 24,245.9 5,697.S ll;SSJ.1 41,494.S 

1 ··: 2011 

I Revenue from external customers $ 30,793.9 .\) 1,715.2 $ 172.0 $ $ 32,681 .1 

I 
Net investment income 338.2 266.0 326.6 930.8 

Interest expense 246.9 246.9 
! Depreciation and amortization expense 442.2 5.0 447.2 
l . 

Income taxes (benefits) 1,106.6 72.6 1.0· (88.1) 1,092.1 

Operating eamingS (loss) <1
> 1,955.7 153.0 20.7 (163.7) 1,965.7 

Segment assets 
;·.r 

. 21,697.4 5,392.6 11,503.I 38,593.1 

2010 

Revenue from external customers $ 31,023.9 $ 1,776.1 $ 162.2 $ $ 32,962.2 

l 
N c1 i 1wcst111cn1 income 418.8 275.1 362.4 1,056.3 

h~t~r'-·s! t.•.xpens..: 254.6 254.6 

I U~prc~iatiun unJ amortization expense 437.5 6.9 444.4 
! . 

Income taxes (benefits) 954.2 53.0 5.0 (134.8) 877.4 

Operating earnings (loss) (t) 1,650.1 128.0 27.8 (250.5) 1,555.4 .. 
' Segment assets 20,881.5 5,039.3 11 ,818.6 37,739.4 
I 

I· ! .. 

(l) Operating earnings (loss) excludes net realized capital gains or losses and the other item~ described in ihe reconciliation on page 130. 

i .. 

, . 1 · : 
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A reconciliation ofoperatirig earnings <1
> to net income in 2012, 2011 and 2010 was as follows: 

(Millions) 2012 2011 2010 

Operating earnings $ 1,769.6 $ 1,965.7 $ 1,555.4 

Net realized capital gains, net of tax 71.0 109.I 183.S 

Litigation-related settlement, net of tax (78.0) 

Transaction and integration-related costs, net of tax (25.4) (43.1) 

Loss on early extinguishment of long-term debt, net of tax (55.2) 

Severance and/or facilities charge, net of tax (24.t) (30.8) 

Voluntary early retirement program, net of tax (89.1) 

Litigation-related insurance proceeds, net 'of tax 101.5 

Net income $ 1,657.9 $ 1,985.7 $ 1)66.8 

(ll In addition to net realized capital gains, the following other items are excluded from operatiog earnings because we believe they neither 
relate to the ordinary course of our business nor reflect our underlying business perfonnance: 

!n-2012. we recorded a charge of$78.0 million ($120.0 million pretax) related to the settlement of purported class actioo 
litigation ~eg~rding Aetna'~ pay~ent pra~tices related to out~of-ne~ork health care providers. 
In 2012;we incurred transaction and integration-related costs of$25.4 million ($32.6 million pretax) related to the proposed 
acquisition of Coventry. Transaction costs include advisory, legal and other professional fees which are not deductible for tax 
purposes and are reflected in our Consolidated Statements of Income in general and. administrative expenses. Transaction costs 
also include the cost of a bridge credit agreement that was in place prior to pennanent financing that was obtained in November 
2012 for the proposed Coventry acquisition as well as the negative cost of carry associated with such permanent financing. The 
cost of the bridge credit agreement is reflected in our Consolidated Statements of Income in interest expense. The components of 
negative cost of carry associated with the permanent financing are reflected in our Consolidated Statements of Income in interest 
expense, net investment income, and general and administrative expenses. 
In 2012, we incurred a loss on the early extinguishment of long-term debt of$55.2 million ($84.9 million.pretax) related to 
repurchases of certain of our outstanding senior notes. 
In 2012, we recorded a severance charge of $24. r million ($3 7 .0 millioo pretax). In 20 l 0, we record~d severance and facilities 
charges of $30.8 million ($4 7 .4 mill ion pretax). The 2012 severance charge and the 20 I 0 severance and facilities charges each 
related to actions taken that year or conunined to be taken in the following year. 
In 2011, we announced a voluntary early retirement program. In connection with the voluntary early retirement program, we 
recorded a charge of $89.1 million ($137 .0 million pretax) during 2011. 
In 2010, we recorded transaction related costs of $43.1 million ($66.2 million pretax). These costs related to our Pharmacy 
Benefit Management Subcontract Agreement with CVS Caremark Corporation and the announced acquisition of Medicity. 
Following a Pennsylvania Supreme Court ruling in June 2009, we recorded litigation-related insurance proceeds ofS 101.5 
mi'tlion ($156.3 million pretax) in 2010 from our liability insurers related to certain litigation we settled in 2003. 

Revenues from external customers by product in 2012, 2011 and 201 O were as follows: 

(Millions) 2012 2011 2010 

Health care premiums $ 28,872.0 $ 27,189.2 $ 27,610.6 
Health care fees and other revenue . 3,736.9 3,604.7 3,413.3 
Group life 1,070.l . 1,036.7 1,084.9 

Group disability 726.0 632.6 639.l 

Group long-term care 45.9 45.9 52.l 
Large case pensions, excluding a group annuity contract conversion premium 176.6 172.0 162.2 

Group annuity contract conveision premium ''1 941.4 

Total revenue from external customers <2H1
> $ 35,568.9 $ 32,681.1 $ 32,962.2 

(I) In the fourth quarter of 2012, pursuant to a contractual right ei<:ercised by a contract holder, an eitisting group annuity contract converted 
from a participating to a non-participating cootract. Upon conversion, we recorded a $94 l .4 million one-time non-cash group annuity 
conversion premium for this contt:act'!ind a corresponding $941.4 million one-time non-cash benefit expense on group annuity 
cooversion for this contract. 

(l) 

(J) 

All within the U.S., except approximately $775 million, $590 million and S429 million in 2012, 2011 and 2010, respectively, which 
were derived from foreign customers .. 
Revenue from the U.S. federal government was $7.4 billion, $7.0 billion and $7.5 billion in 2012, 2011and2010, respectively, in the 
Health Care and.Group Insurance. segments. These amountS exceeded 10 percent of our total revenue from external customers in each of 
2012, 2011 and 2010. · 
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The following is a reconciliation of revenue from external customers to total revenues included in our statements of 
income in 2012, 2011 ahd 2010: 

(Millions) 

Revenue from external customers 

Net investment income 
Net realized capital gains 

Total revenue 

s 

·s 

2012 

35,568.9 $ 

918.3 

l08.7· 
36,595,9 $ 

20il 2010 
32,681.1 $ 32,962.2 

930.8 1,056.3 
167.9 227.5 

33,779.8 $ 34,246.0 

Long-lived assets, which are principally within the U.S., were $535 million and $557 million at December 31, 2012 
nnd 2011. respccti vely. 

20. Discontinued Products 

Prior to 1993, we sold single-premium annuities ("SPAs") and guaranteed investment contracts ("GICs"), primarily 
to employer sponsored pension plans. In 1993, we discontinued selling these products to Large Case Pensions 
customers, and now we refer to these products as discontinued products. 

We discontinued selling these products because they were generating losses forus, and we projected that they 
would continue to generate losses over their life (which is currently greater than 30 years for SPAs and less than 2 
years for GICs); so we established a reserve for anticipated future losses at the time of discontinuance. This reserve 
represents the present value (at the risk-free rate of return at the time of discontinuance, consistent with the duration 
of the liabilities) of the difference between the expected cash flows from the assets supporting these products and 
the cash nows expected to be required to meet the obligations of the outstanding contracts. 

Key assumptions in setting the reserve for anticipated losses include future investment results, payments to retirees, 
mortality and retirement rates and the cost of asset management and customer service. In 2012, we modified the 
mortality tables.used in order to reflect a more up-to-date 2000 Retired Pensioner's Molt).lity table. The mortality 
tables were previously modified in 1995, in order to reflect a more up-to-date 1994 Uninsured Pensioner's Mortality 
table. In 1997, we began the use of a bond default assumption·to reflect historical default experience. Other than 
these changes, since 1993 there have been no significant changes to the assumptions underlying the reserve. 

We review the adequacy of this reserve quarterly based on actual experience. As long as our expectation of future 
losses remains consistent with prior projections, the results of the. discontinued products are applied against the 
reserve and do not impact net income. If actual or expected future losses are greater than we currently estimate, we 
may increase the reserve, which could adversely impact net income. If actual or expected future losses are Jess than 
we currently estimate, we may decrease the reserve, which could favorably impact net income. As a result of this 
review, the reser\ie at each of December 3 l, 2012 and December 31, 2011 reflects management's best estimate of 
anticipated future losses, and is included in future policy benefits on our balance sheet. 

The activity in the reserve for anticipated future losses on discontinued products in 2012, 2011 and 20 l 0 was as 

follows (pretax): 

(Millions) 

Reserve, beginning of period 

Operating loss 

Net realized capital gains 

Reserve, end of period 
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2012 

$ 896.3 

(2.0) 

84.2 

$ 978.S 

2011 2010 

$ 884.8 $ 789.2 

(16.9) (IS.4) 

28.4 111.0 

$ 896.3 $ 884.8 



In 2012, our discontinued products reflected net realized capital gains, primarily attributable to gains from the sale 
of debt securities partially offset by losses from other investments. In 2011, our discontinued products re.fleeted net 
realized capital gains, primarily attributable to gains from the sale of debt securities partially offset by losses from 
derivative transactions. In 20l0; our discontinued products reflected net realized capital gains, primarily· 
attributable to gains from the sale of debt securities and investmen~ real estate. During 2012, 2011and2010, our 
discontinued products also reflected operating losses. We evaluated the operating loss in 2012 against our 
expectations of future cash flows assumed in estimating the reserve and concluded that no adjustment to the reserve 
was required atDecember 31, 2012. 

The anticipated run-off of the discontinued products reserve balance at December 31, 2012 (assuming that assets 
are held until maturity and that the reserve run-off is proportional to the liability run-oft) is as follows: 

(Millions) 

2013 $ 52.9 

2014 51.7 

2015 50.3 

2016 48.8 

2017 47.2 

Thereafter 727.6 

Assets and liabilities supporting discontinued products at 2012 and 2011 were as follows: ci > 

(Millions) 2012 2011 

Assets: 

Debt and equity securities available for sale $ 2,515.3 $ 2,589.7 

Mortgage loans 448.6 437.1 

Other investments 711.6 619.2 

Total investments 3,675.S 3,646.0 

Other assets 79.2 130.0 

Collateral received under securities loan agreements 3.8 

Current and deferred income taices 19.3 15.7 

Receivable from continuing products m 556.0 523.2 

Total assets $ 4,333~8 $ 4,314.9 

Linbilities: 

Future policy benefits s 2,857.6 $ 3,005.8 

Policyholders' funds 6.6 8.2 

Reserve for anticipated future losses on discontinued products 978.S 896.3 

. Collateral payable under securities loau ugreem~~nJs. . J.8 

Other liabilities C3> 487.3 404.6 

Total liabilities s 4,333.8 . $ 4,314.9 

(I) Assets supporting the discontinued products are distinguished from assets supporting continuing products. 
<
2
> At the time of discontinuance, a receivable from Large Case Pensions' continuing products was established on the discontinued products 

balance sheet.· This receivable represented the net present value of anticipated cash shortfalls in the discontinued products, which will be 
funded from continuing products. Interest on the receivable is accrued at the discount rate that was used to calculate the reserve. The 
offsetting payable, on which interest is similarly accrued, is reflected in continuing products. Interest on the payable generally offsets 
investment income on the assets available to fund the shortfall. These amounts are eliminated in consolidation. 

C3l Net unrealized capital gains on the available-for-sale debt securities are inc;luded in other liabihties and are not reflected in consolidated 
shareholders' equity. · · · 
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The discontinued products iii vestment portfolio has changed since inception. Mortgage loans have decreased from 
$5.4 billion (37% of the investment portfolio) at December 31, 1993 to $449 million ( 12% of the investment 
portfolio) at December 31, 2012. This was a result of maturities, prepayments and the securitization and sale of 
commercial mortgages. Also, real estate decreased from $500 million ( 4% of the investment portfolio) at December 
31, 1993 to $76 million (2% of the investment portfolio) at December 31, 2012, primarily as a result of sales. The 
resulting proceeds were primarily reinvested in debt and equity securities. Over time, the then-c:xisting mortgage 
loan nnd real estate portfolios and the reinvested proceeds have resulted in greater investment returns than we 
origin:illy assumed in 1993. 

At December 31, 2012, the expected run-off of the SPA and GIC liabilities, including future interest, was as 
follows: 

(Millions) 

2013 s 
2014 

2015 

2016 

2017 

Thereafter 

413.2 

389.4 

372.0' 

354.8 

337.6 

4,371.8 

The expected run-'off of the SPA and GIC liabilities can vary from actual due to several factors, including, among 
other things, contract holders redeeming their· contrac!s prior to contract maturity or additional amounts being 
received from existing contracts.· The liability expected at December 31, 1993 and actual liability balances at 
December 31, 2012, 2011 and 2010 for the GIC and SPA liabilities were as follows: 

Expected Actual 

(Millions) G.I<;:· SPA GIC 

2010 $ 18.0 $ 2,943.5 $ 10.2 $ 

2011 17.0 2,780.5 8.2 
2012 16. l 2,615.4 6.6 

The GIC balances were iowerthan expected in each period because several contract holders redeemed their 
contracts prior to contract maturity. The SPA balances in each period were higher than expected because of 
additional amounts received under existing contracts. 

SPA 
3,162.2 
3,005.B 
2,857.6 

The distributions on our discontinued products consisted of scheduled contract maturities, settlements and benefit 
payments of$399.5 million, $412.0 million and $432.2 million for the years ended December 31, 2012, 2011 and 
2010, respectively. Participant-difecteQ withdrawals from our discontinued. products were not significant in the 
years ended ended December 31·, 2012, 2011or2010. Cash required to fund these distributions was provided by 
earnings and scheduled payments on, and sales of, invested assets. 

21. Subsequent Events 

In January 2013, we entered into four-year reinsurance agreements with Vitality Re IV Limited, an unrelated 
insurer. The agreements aHow us to reduce our required capital and provide $150 million of collateralized excess of 
loss reinsurance coverage on a portion of Aetria's group Commercial Insured Health Care business. 

In January 2013, we announced that we have agreed to sell our Missouri Medicaid business, Missouri Care, 
Incorporated ("Missouri Care"), to WellCare Health Plans, Inc. The sale of Missouri Care is related to our proposed 
acquisition of Coventry. · 

On February 19, 2013, our Board declared a cash dividend of $:20 per common share that will be paid on April 26, 
20 lJ, to shareholders of record at the close of business on April 11, 2013. 
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Also on February 19, 2013, our Board approved a new share repurchase program that authorizes us to repurchase up 
to $750 million of our common stock. -
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Management's Report on Internal Control Over Financial Reporting 
Management is responsible for establishing and maintaining adequate internal control over financial reporting 
("TCOFR") for the Company. ICOFR is defined as a process designed .to provide reasonable as~urance regarding 
the re_liability offinaricial reporting and the preparation of financial statements for external purposes in accordance 
with GAAP. 

Our JCOFR process includes those policies and procedures that (i) pertain to the maintenance of records that, in 
reasonable detail, accurately and fairly reflect the transactions and dispositions of our assets; (ii) provide reasonable 
assurance that transactions are recorded as necessary to permit preparation of the consolidated financial statements 
in accordance with GAAP, and that our receipts and expenditures are being made only in accordance with 
authorizations ot oW- management a·nd directors; and (iii) provide reasonable assurance regarding. prevention or 
timely detection of unauthorized acquisition, use or disposition of our assets that could have a material effect on our 
consolidated financial statements. 

Because of its inherent limitations, ICOFR may not prevent or detect misstatements: Also, projections of any 
evaluation of effectiveness to future periods are subject to the risk that controls may become inad~quate because of 
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 

Under the supervision and with the participation of management, including our Chief Executive and Chief Financial 
Officers, managemenf assessed the effectiveness of our ICOFR at December 31, 2012. In making this assessment, 
management used the framework set. forth by the Committee of Sponsoring Organizations of the Treadway 
Commission in "Internal Control - Integrated Framework." Based on this assessment, management concluded that 
our ICOFR was effective at December 31, 2012. Our ICOFR as well as our consolidated financial_ statements have 
been audited by KPMG LLP, an independent registered public accounting finn, as stated in their report which' is 
included o.n page .136. 

M:rnngcmcnt's Responsibility for Financial Statements 
Management is responsible for our consolidated financial statements, which have been prepared in accordance with 
GAAP. Management believes the consolidated financial statements, and other fin~cial information included in this 
report, fairly present in all material respects our financial position, results of operations and cash flows as of and for 
the periods presented in this report. 

The fina~cial statements are the product of a number of.processes that include the gathering of financial data 
developed from the records of our day-to-day business transactions. Jnfonned judgments and estimates are used for 
those transactions not yet complete or for which the ultimate effects carinot be measured precisely. We emphasize 
the selection and training of.personnel who are qualified.to perfonn these functions. In addition, our personnel are 
subject to rigorous standards of ethical conduct that are widely communicated throughout the organization. 

The Audit Committee of Aetna's Bo'ard of Directors. engages KPMG LLP, an independent registered public 
accounting firm, to audit our consolidated financial statements and express their opinion thereon. Members of that 
firm also have the right of full access to each member of management ih conducting their audits. The report of 
KPMG LLP on their audit of our consolidated financial statements appears on page J 36. 

Audit Committee Oversight 
The Audit Committee of Aetna's Board of Directors is comprised solely of independent directors. The Audit 
Committee meets regularly with management, our internal auditors and KPMG LLP to oversee and monitor the 
work of each and to inquire of each as to their assessment of the performance·ofthe others in their work relating to 
our consolidated fin.ancial statements and ICOFR. Both KPMG LLP and our internal auditors have, at all times, the 
righ1 of full access to the Audit Committee, without management present, to discuss any matter they believe should 
be brought to the attention of the Audit Conunittee. · 
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KPMG LLP 
One Financial Plaza 
755 Main Street 
Hartford, CT 06103 

Report of Independent Registered Public Accounting Firm 

The Board of Directors and Shareholders 
Aetna Inc.: 

We have audited the accompanying consolidated balance sheets of Aetna Inc. and subsidiaries 
(the "Com pan)"') as of December 3 l, 2012 and 20 l I, and the related consolidated statements of 
·income, comprehensive income, shareholders' equity and cash flows for each of the years in the 
three-year period· ended December 31: 2012. We also have audited the Company's internal 
control over financial reporting as of December 31, 2012, based on criteria established in 
Internal_ Control - Integrated Framework issued by the Committee of Sponsoring Organizations 
of the Treadway Commission (COSO). The Company's management is responsible for these 
con.solidated financial statements, for maintaining. effective internal control over financial 
reporting, and for its assessment of the effectiveness of internal control over financial reporting, 
included in the accompanying Management's Report on Internal Control Over Financial 
Reporting. Our responsibility is to express an opinion on these consolidated financial statements 
and an opinion on the Company's internal control over financial reporting based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting 
Oversight Board (United States)- Those standards require that we plan· and perform the audits to 
obtain reasonable assurance about whether the financial staterrients are free of material 
misstatement and whether effective internal control over financial reporting was maintained in 
all material respects. Our audits of the consolidated financial statements included examining, on 
a test basis,· evidence supporting the amounts and disclosures in the financial statements, 
assessing the accounting principles used and significant estimates made by management, and 
evaluating the overall financial statement presentation. Our audit of internal control over 
financial reporting included obtaining an understanding of internal control over financial 
reporting, assessing the risk that a material weakness exists, and testing and evaluating the 
design and operating effectiveness of internal control based on the assessed risk. Our audits also 
included perfon,ni.ng such other pro_c~dures ~we considered necessary in the circumstances. We 
believe that our audits provide a reasonable basis for our opinions. 

A company's internal control over financial reporting is a process designed to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation _of 
financial' statements for external purposes in accordance with generally accepted .. accounting 
principles. -A company's internal control over financial reporting includes those .policies and 
procedures that (I) pertain to the maintenance of records that, in reasonable detail, accurately 
and fairly reflect the transactions and dispositions of the assets of the company; (2) provide 
reasonable assurance that transactions are recorded as necessary to permit_ preparation of 

KPMG uP II a Oe!aware Hml!ed i.aDllity ptrtneJship, 
the u.s. member firm of K.PMG lntemaUonel Cooper.alive 
("KPMG lnlemotlooali . . • Swias onti1y. 
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The Board of Directors and Shareholders 
l\ctna 1 nc. 
F1:bruary 19, 2013 
Page 2of2 

financial statements in accordance with generally accepted accounting principles, and that 
receipts and expenditures of the company are being made only in accordance with authorizations 
of mana.gement and directors of the company; and (3) provide reasonable assurance regarding 
prevention or timely detection of unauthorized acquisition, use, or disposition of the c.ompany's 
assets that could have a material effect on the financial statements. · 

Because of its inherenfii~itati~ns: intern~! control .over financial reporting may not prevent .or 
detect misstatements. Also, projections of any evaluation of effectiveness to future periods are 
subject to the risk that c.ontrols may become inadequate because.of changes in conditions, or that 
the degree 'of compliance with the policies or procedures may deteriorate. 

In our opinion, the consolidated financial statements referred to above present fairly, in all 
material respects, the financial position of the Company as of December 31, 20 l 2 and 201 I, and 
the results:_ofits operations and its cash flows for each of the years in the three-year period ended 
December 31, 2012, in confonnity with U.S. generally accepted accounting principles. Also in 
our opinion, the Company maintained, in all material respects, effective internal control over 
financial reporting as of December 31, 2012, based on criteria established in Internal Control -
!111egrnred Frainework issued by COSO. · · · · 

Hartford, Connecticut 
February 19, 2013 
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Quarterly Data (Unaudited) 

(Millions, except per share and common stock data) First Second Third Fourth 

20l2 

Total revenue $ 8,915.8 s 8,835.t s 8,916.S s 9,928.S 

Income before income taxes s 784.3 s 695.7 s 774.J s 291.l 

Income taxes (273.J) (238.J} (275.1) (101.0) 

Net income $ Sll.O s 457.6 s 499.2 s 190.1 

Net income per share - basic <1> s 1.46 s 1.34 s 1.49 s. .57 

Net income per share - diluted (I) 1.43 l.32 1.47 .56 

Dividends declared per share $ .175 s .175 s .175 $ .20 

Common stock prices, high S0.16 50.23 40.29 46.99 

Common stock prices, low 42.40 38.77 35.30 39.81 

2011 

Total revenue $ 8,387.8 $ 8,344.4 $ 8,475.3 $ 8,572.3 

Income before income taxes $ 898.4 $ 821.1 $ 751.4 $ 606.9 

Income taxes (312.4) (284.4) p6I.0) (234J) . 

Net income $ 586.0 $ 536.7 $ 490.4 $ 372.6 

Net income per share - basic <11 $ 1.53 $ l.42 $ 1.33 $ 1.04 

Net income per share - diluted <1
l 1.50 1.39 1.30 1.02 

Dividends declared per share s .15 $ .15 $ .15 $ .175 

Common stock pri_ces, high 38.87 45.91 45.23 43.73 

Common stock" prices, low 31.04 36.52 34.55 34.33 

(I) Calculation of net income per share is based on weighted average shares outstanding during each quarter and, accordingly, the sum may 
not equal the total for the year. 
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Corporate Performance Graph 

The following graph compares the cumulative total shareholder return on our common stock (assuming 
reinvestment of dividends) with the cumulative total return on the published Standard & Poor's 500 Stock Index 
("S&P 500") and the culllulative total return on the published Morgan Stanley Healthcare Payors Index ("MSHPI") 
from December 31, 2007 through December 31, 2012. The graph assumes a $WO investment in shares of our 
common stock on December 31, 2007. · 

Q) 
~ 

RI 
> 
x 
QJ 

'"C 
c 

(I.I mutative Total Return from D~ember 31, 2007 to Dteember lt 2012 

or Aetna Common Stock. S&P 500 and MSHPI 

. $i40.o0 --- ~--·-

$120.00 

$100.00 

saO.:oo 

$60.00 

$40.00 

$20.00 

so.oo 
2001 :?008 2009 2010 2011 2012 

~AET S 100.DD s 49.45 s 55.08 5 53.08 s 711.25 s 82.82 .. 

-S&P 100.00 63.00. 79.68 91.68 93.61 108.59 

c=O=-MSHP 100.00 45.21 69.38 79.SO lGS.10 119.93 

(J) At December 31, 2012, the companies included in the MSHPI were: Aetna Inc., Centene Corporation, CIGNA 
Corporation, Coventry Health Care, Inc., Health Net, Inc., Humana Inc., Molina Healthcare, Inc., UnitedHealth 
Group Incorporated, Wellcare Health Plans, Inc. and Wellpoint, Inc. 

Shareholder returns over the period shown on the corporate performance graph should not be considered indicative 
of future shareholder returns. 
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BOARD OF DIRECTORS, MANAGEMENT AND CORPORATE SECRETARY 

Board of Directors 

Fernando Aguirre _ Roger N. Farah . Richard J. Harrington 
Former Chairman, President and President, Chief Operating Officer Chairman 
Chief Ex(icutive Officer and Director The Cue Ball Group 
Chiquita Brands International, fnc. Ralph Lauren Corporation Former President·and Chief Executive 

Officer 
Mark T. Bertolini Barbara Hackman Franklin The Thomson Corporation 
Chairman, Chief ~ecutive Officer and President and Chief Executive Officer 
President Barbara Franklin Enterprises Edward J. Ludwig · 
Aetna Inc. Former US. Secretary of Commerce Former Chairman and Chief Executive 

Officer 
Frank M. Clark Jeffrey E. Garten Becton, Dickinson and Company 
Former Chairman and Chief Executive Juan Trippe Professor in the Practice 
Officer of International Trade, Finance and Joseph P. Newhouse 
Commonwealth Edison Company Business John D. MacArthur Professor of 

Yale University Health Policy and Management 
Betsy z. Cohen Harvard Un!versity 
Chief Executive Officer Ellen M. Hancock 
The Bancorp, Inc. Former President 

Jazz Technologies, Inc. 
Molly J. C9ye, M.D. Former.Chairman and Chief ' 
Chief Innovation Officer Executive Officer 
UCLA Health System Exodus Communications, Inc. 

Management 

Mark T. Bertolini Margaret M. McCarthy Lonny Reisman, M.D. 
Chairman, Chief Executive Officer and Executive Vice President Senior Vice President and Chief 
President Operations and Technology Medical Officer 

William J. Casazza . . Frank G. McCauley Karen S. Rohan 
Senior Vice Presid~nt and General Executive Vice President Executive Vice President 
Counsel Commercial Businesses Local and Regional Businesses 
Law and Regulatory Affairs 

Robert M. Mead Joseph M. Zubretsky 
Deanna Fidler Senior Vice President Senior Executive Vice President 
Senior Vice President Marketing, Product and National Businesses; Chief Financial 
Human Resources ·Communications Officer and Chief Enterprise Risk 

Officer• 
Kristi Ann Matus Sandip Patel 
Executive Vice President Senfor Vice President 
Government Services Aetna International 

•The Company has announced that Shawn M. Guertin will succeed Mr. Zubretsky as the Company's Chief financial 
Officer and Chief Enterprise Risk Officer effective February 25, 20 l 3. 

Corporate Secretary 

Judith H. Jones 
Vice President and Cor orate Secret a 
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SHAREHOLDER INFORMATION 

Ann11:il Mcding 
'J'lic. annual meeting of shareholders of Aetna Inc. ("Aetna" or the "Company") will be held on Friday, May 17, 2013, 
at the Intercontinental Tampa in Tampa, Florida · 

Corporate Headquarters 
.151 Farmington A venue 
Hartford, CT 061 S 6 
Phone:860-273-0123 

Stock Exchange Listing 
Aetna's common shares are listed on the New York Stock Exchange ("NYS.E"). ·The NYSE symbol for the common 
shares is AET. As ofJan·uary 31, 2013, there were 7,778 record holders of Aetna•·s·co.mnion-shares. · 

Website Access to Aetna's Pe'riodiC and Curren·t Reports and Corporate Governance ~aterials 
Aetna makes available free of charge through its website at www.aetna.com its Annual Reports on Form 
10-K, Quarterly Reports on Fonn 10-Q, Current Reports on Fonn 8-K and all amendments to those reports as soon as 
reasonably practicable after Aetna electronically files or furnishes such materials with the U:S. Securities and 
Exchange Commission (the "SEC"). Aetna also makes available free of charge through its website the Company' s 
Annual Report, Financial Report to s·hareholders, Proxy Statements and quarterly financial results. Shareholders 
may request printc.d.copies of these reports free of charge by caliing 1-800-237-4273. 

Aetna 's Annual Report on Fonn I 0-K provides additional details about the Company's business as well as other 
fimrnci:ll infonnation not included. in this Annual Report .. Financial Report to Shareholders. To receive a copy of the 
Annual Repo.ri on Form 10-Kwlthout charge, call l-800-237-4273 or mail a written request to Judith H. Jones, 
Aetna's.Corporate Secretary, at 151 Farmington Avenue, RW61, Hartford, CT 06156. 

Shareholders may call 1-800-237-4273 to listen to the Company's latest quarterly earnings release and dividend 
information. 

Also available on Aetna's website at www.aetna.com/goveri1ance are the following Aetna corporate governance 
materials: Articles of Incorporation and By-Laws; Code of Conduct for Directors, officers and employees (and 
infonnation regarding any amendments or waivers relating to Aetna's Directors, executh'.e officers and principal 
financial and accounting officers or persons perfo~ing.similaffunctions); Indepe.ndence Standards for Directors; 
Corporate Governance Guidelines; Board of.Directors; and Charters for the key standing Committees of the Board of 
Directors (Audit Committee, Committee on Compensation and Organization, Executive Committee, Investment and 
Finance Committee, Medical Affairs Committee, and Nominating and Corpora!~ :Governance Committee). 

. . 
Section 16 reports are filed with the SEC by Aetna on behalf of Directors and tho~e officers subject to Section 16 of 
the Securities Exchange Act of 1934, as amended, to reflect a change in their beneficial ownership of Aetila's 
securities. Such reports are available through Aetna's website at www.~etna.com: 

The Audit Committee of the Board of Directors can be conta~ted confidentially by those seeking to raise concerns or 
complaints about the Company's accounting, internal accounting controls or auditing matters by calling AlertLine®, an 
independent toll- free service, at 1-888-891-8910 (available seven days a week, 24 hours a day), or by writing: 

Corpor:..t~ Compliance 
. P.O. Box. ~70205 . . _ . . 
West Hartford, CT 06137-0205 

Anyone wishing to make their concerns known to Aetna's nonmanagement Directors or the Lead Director or to send a 
communication to the entire Board of Directors may contact Aetna's Lead Director by writing to P.O. Box 370205, 
West Hartford, CT 06137-0205. All communications will be kept confidential and forwarded directly to .the Lead 
Director. Aetna's Lead Director, among other things, presides over the independent Directors' sessions. To contact 
Aetna' s Chainnan you may write to Chairinan at Aetna Inc., 151 Farmington Avenue, Hartford, CT 06156. 
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Investor Relations 
Securities analysts and institutional investors can contact: 

. Tho~as F. Cowhey 
· Vice President, Investor Relations 

Phone: 860-273-2402 
Fax: 860-273-4191 
e-mail address: CowheyT@aetna.com 

Sha .. eholder Services 
Computershare Trust Company, N.A. ("Computershare"), Aetna's transfer agent and registrar, maintains a telephone 
response center and a website to service registered shareholder acc.ounts.~Registered shareholders may contact 
Computershare to inquire about replacement dividend checks, address changes, stock transfers and otner account 
matters. 

Computershare Investment Plan ("CIP'') 
Current shareholders and new investors can purchase Aetna com~on shares and reinvest cash dividends through the 
ClP sponsored by Computershare. · 
Contacting Computershare by mail: 

Computershare Trust Company, N.A. 
P.O. Box 43078 
Providence. RJ 02940-3078 

Contacting Computershare by telephone: 
1-800-446-2617 or 1-78 l-575-2725 

Contacting.Computershare by Internet: 
· www.computersh.are.com/inve.stor· 

Current registered shareholders who have a user ID and password can access account infonnation under 
"Login." New users can click "Create Login" to set up their user ID and password for the first time. 

New investors in the CIP: 
Click "buy stock direct" and _search by ticker symbol "AET" to· view or print the plan materials and/or to open a 
new shareholder account completely on line. 

Electronic Delivery of Shareholder Materials . 
Shareholders may participate in a program to receive Aetna shareholder meeting materials online, including annual 
reports, notices of annual and special meetings, proxy statements and proxy cards online. To consent to receive annual 
meeting materials and materials for any special shareholder meeting over the internet rather than by mail, visit any one 
of the websites below that applies: · 

· Beneficial Shareholder: 
If you hold your stock through a bank or broker, you can enroll if your bank or broker is among the majority that 
participates in this electronic delivery service. You will need your account number. ·To enroll visit: 
http://enroll.icsdelivery.com/aet 

Registered Shareholder: 
If your shares are registered directly in your name with Aetna's transfer agent, Computershare, to enroll visit: 
www.computershare-na.com/green/ 

Other Shareholder Inquiries ·. · · · 
Office of the Corporate Secretary 
Aetna Inc. 
151 Fanningt9n Avenue, RW61 
Hartford, CT 06156-3215 
Fax: 860-293-1361 
E-mail address: ShareholderRelations@aetna.com 
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Aetna Equity-Based Grant Participants and Aetna Employee Stock Purchase Plan Participants 
Employees wi th outstanding equity:based grants (~tock opt.ions, stock appreciation right'>, market stock units .. restricted · 
stock units, performance stock units) or.who.own shares acquired through the Employee Stock Purchase Plan 
("ESPP") should address all questions to UBS Financial Services, Inc. regarding their accounts, outstanding grants or 
shares received through exercises, market stock unit vesting, restricted stock unit vesting, performance stock unit 

· vesting or ESPP purchases. 
· UBS Financial Services, Inc. 
·Corporate Employee Financial Services 

. ~ 

1200 Harbor Boulevard, 4 Floor . 
Weehawken, NJ 07086 
Phone: 1-888-793-7631. . 
(TIY for the hearing impaired: 1-877-352-3595) 

·Online access to UBS: 
· www .ubs.com/onesource/aet 
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