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Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
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About WellPoint, Inc.

WellPoint is one of the nation s leading health benefits companies. We believe that our health connects us all. So we focus on being a valued
health partner and delivering quality products and services that give members access to the care they need. With nearly 68 million people served
by our affiliated companies including nearly 36 million enrolled in our family of health plans, we can make a real difference to meet the needs of
our diverse customers. We re an independent licensee of the Blue Cross and Blue Shield Association. We serve members as the Blue Cross
licensee for California; and as the Blue Cross and Blue Shield licensee for Colorado, Connecticut, Georgia, Indiana, Kentucky, Maine, Missouri
(excluding 30 counties in the Kansas City area), Nevada, New Hampshire, New York (as the Blue Cross Blue Shield licensee in 10 New York
City metropolitan and surrounding counties and as the Blue Cross or Blue Cross Blue Shield licensee in selected upstate counties only), Ohio,
Virginia (excluding the Northern Virginia suburbs of Washington, D.C.), and Wisconsin. In most of these service areas, our plans do business as
Anthem Blue Cross, Anthem Blue Cross and Blue Shield, Blue Cross and Blue Shield of Georgia and Empire Blue Cross Blue Shield, or Empire
Blue Cross (in the New York service areas). We also serve customers in other states through our Amerigroup and CareMore subsidiaries. To
find out more about us, go to wellpoint.com.
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April 1, 2014
To Our Shareholders:

The Board of Directors joins us in extending to you a cordial invitation to attend the 2014 Annual Meeting of Shareholders of WellPoint, Inc.
(the Company ). The meeting will be held at the Indiana History Center, 450 West Ohio Street, Indianapolis, Indiana, at 8:00 a.m., Eastern
Daylight Time, on Wednesday, May 14, 2014. At the meeting, we will be voting on the matters described in this proxy statement.

This year s proxy statement includes many enhancements in how we explain and present information about our Board of Directors, our strong
corporate governance practices, and our executive compensation decisions that reflect our pay-for-performance philosophy. These changes
reflect our ongoing commitment to simplify and improve our description of matters related to the Annual Meeting and to present the information
to you in a format that is easy to follow.

We are providing access to our proxy materials over the Internet at www.envisionreports.com/wlp. On or about April 1, 2014, we will mail a
Notice of Internet Availability of Proxy Materials (the E-Proxy Notice ) to the majority of our shareholders of record, and on or about the same
date we will mail to our other shareholders who have requested it a printed copy of this proxy statement and a proxy card. On the mailing date of
the E-Proxy Notice, all shareholders and beneficial owners will have the ability to access all of the proxy materials at the website listed above.

If you are unable to attend, it is still important that your shares be represented and voted. Therefore, regardless of the number of shares you own,
PLEASE VOTE THROUGH THE INTERNET, BY TELEPHONE OR BY MAIL. Any shareholder who attends the meeting may vote in
person, even if he or she has voted through the Internet, by telephone or by mail, provided that if your shares are registered in the name of a bank
or your broker or other nominee, you must obtain a legal proxy from your bank, broker or other nominee and bring it with you to the Annual
Meeting.

Any shareholder planning to attend the Annual Meeting must comply with the requirements for admission set forth in the accompanying proxy
statement under Annual Meeting Admission on page 3.

We hope that you will be able to attend the meeting, and we look forward to seeing you.

Sincerely,

Joseph R. Swedish

Chief Executive Officer

George A. Schaefer, Jr.

Chair of the Board
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Notice of Annual Meeting of Shareholders of WellPoint, Inc.

The Annual Meeting of Shareholders of WellPoint, Inc. will be held on Wednesday, May 14, 2014 at 8:00 a.m., Eastern Daylight Time at the
Indiana History Center, 450 West Ohio Street, Indianapolis, Indiana 46204:

(1) To elect the four members of the Board of Directors identified in the accompanying proxy statement for three-year terms.
(2) To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2014.

(3) To hold an advisory vote to approve the compensation of our named executive officers.

(4) If properly presented at the meeting, to vote on one shareholder proposal set forth in the accompanying proxy statement.
(5) To transact such other business as may properly come before the annual meeting and any adjournment or postponement.

You can vote if you are a shareholder of record on March 14, 2014.

Our 2013 Annual Report on Form 10-K, which is our Annual Report to Shareholders, is being made available with the accompanying proxy
statement.

It is important that your shares be represented and voted at the annual meeting. Whether or not you plan to attend the annual meeting, we urge
you to vote your shares through the Internet or by telephone, as we describe in the accompanying materials. As an alternative, if you received a
printed copy of the proxy card by mail, you may sign, date and mail the proxy card in the envelope provided. You can revoke a proxy at any
time prior to its exercise at the annual meeting by following the instructions in the accompanying proxy statement. Voting through the Internet,
by telephone or by mail will not limit your right to vote in person or to attend the annual meeting.

By Order of the Board of Directors

Scan this QR code to

Kathleen S. Kiefer vote with your
smartphone

Corporate Secretary

You can vote in one of four ways:
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Visit the website listed on your notice of meeting or proxy card to vote VIA THE INTERNET

Call the telephone number on your proxy card to vote BY TELEPHONE

If you received a printed copy of the proxy materials, sign, date and return your proxy card in the enclosed envelope to vote
BY MAIL

Attend the meeting to vote IN PERSON
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2014 Proxy Statement Summary

The following is a summary of certain key disclosures in this proxy statement. This is only a summary, and it may not contain all of the
information that is important to you. For more complete information, please review this proxy statement as well as our 2013 Annual Report on
Form 10-K.

Annual Meeting of Shareholders

Wednesday, May 14, 2014 at 8:00 a.m., EDT Record Date: March 14, 2014
Indiana History Center

450 West Ohio Street, Indianapolis, Indiana 46202

Proposals to be Voted on and Board Voting Recommendations

Proposals Recommendations
Election of the following persons as directors: FOR EACH NOMINEE
i R. Kerry Clark

i Robert L. Dixon, Jr.
i Lewis Hay, III
i William J. Ryan

Ratification of Ernst & Young LLP as Auditors for 2014 FOR

Advisory vote to approve the compensation of our Named Executive Officers FOR

Shareholder proposal to request the Board of Directors to amend the By-Laws to prohibit political contributions AGAINST
Business Highlights

Our 2013 net income increased to $8.20 per share from $8.18 per share in 2012. Adjusted net income per share grew by 12.7% to $8.52 in
2013 from $7.56 per share in 2012 (refer to the GAAP Reconciliation table on page A-1).

Operating cash flow was approximately $3.1 billion or 1.2 times net income.

Total operating revenue in 2013 increased 16% to approximately $70.2 billion from $60.5 billion in 2012.

Medical enrollment totaled approximately 35.7 million members at December 31, 2013.

Beginning in the first quarter of 2013, the Board of Directors increased the quarterly cash dividend on our common stock to $0.375 per share
from $0.2875 per share in 2012. For the full year 2013, cash dividend payments totaled $448 million. In January 2014, the Board increased
the dividend by 16.7% to $0.4375 per share for the first quarter of 2014.

We repurchased 20.7 million shares of our common stock in 2013 at a total cost of approximately $1.6 billion, and our closing stock price
increased by 51.7% from $60.92 on December 31, 2012 to $92.39 on December 31, 2013.

We successfully integrated AMERIGROUP Corporation (Amerigroup) businesses and associates into our Company. By leveraging our
combined clinical capabilities, resources and expertise, we enhanced our competitive position in the Medicaid and Dual Eligible markets and
helped to create more value for state governments and their program beneficiaries.

We expect that several contract wins in our Medicaid and Commercial businesses will drive growth of well over one million new members in
2014.

On October 1, 2013, we launched over 1,000 new products across 14 states in support of the health insurance marketplaces created under the
provisions of the Patient Protection and Affordable Care Act.
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Leadership Highlights

2013 was a year of transition for our executive management team and our Board. Mr. Joseph R. Swedish was selected by the Board as the
new CEO, effective March 25, 2013. Mr. Swedish was also appointed to the Board of Directors and was elected by our shareholders for a full

three-year term at the Annual Meeting in 2013.
Lewis Hay, III was appointed to the Board of Directors effective July 1, 2013 and is a nominee for election by our shareholders at this Annual

Meeting.
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2014 Proxy Statement Summary (continued)

John H. Short was appointed to the Board of Directors effective September 18, 2013 for a term to expire at the annual meeting in 2015.
Elizabeth E. Tallett was appointed to the Board of Directors effective October 1, 2013 for a term to expire at the annual meeting in 2016.
Former directors Dr. Lenox D. Baker, Jr., Susan B. Bayh, and Sheila P. Burke resigned from the Board of Directors in May 2013 for personal
reasons.

Compensation Highlights

Our strong financial performance is reflected in the compensation that our Named Executive Officers (NEOs) earned in 2013, as described in
our Compensation Discussion and Analysis and as reflected in the Summary Compensation Table in this proxy statement.
To align NEO interests and rewards with the long-term interests of our shareholders and drive the achievement of our purpose and vision, our
Total Rewards program emphasizes performance-based compensation in the form of our Annual Incentive Plan (AIP) and equity grant
programs under our Incentive Compensation Plan ( Long Term Incentive Plan ).

Primary Components of Target Compensation

(1) Mr Swedish s benefits exclude his one-time make-whole sign-on payments, legal fee reimbursements and relocation benefits.
(@ Annual and Long Term Incentive Plan percentages are based on achievement of targeted performance.
() Long Term Incentive Plan for Other NEOs excludes Special Long Term Grants.

Corporate Governance

Our corporate governance policies reflect best practices:

Majority voting for uncontested director elections.
Nine of our ten current directors are independent and only independent directors serve on the Audit, Compensation and Governance
Committees.
Executive sessions of the independent directors are held at each in-person board meeting.
Short sales, hedging transactions and pledging of Company stock are prohibited for all directors, officers and associates.
Significant stock ownership requirements are in place for directors and executive officers.
Our Clawback Policy applies to executive officers incentive compensation in the event of a restatement of our financial statements due to
misconduct.
Shareholder Engagement

We believe that building positive relationships with our shareholders is critical to WellPoint s long-term success. For this reason, we spend
significant time meeting with our shareholders, listening to their concerns and responding to their feedback. Our management team regularly
offers shareholders the opportunity to discuss the Company s quarterly results and other topics of interest to shareholders. We value our
relationship with our shareholders and believe that we strengthen our ability to lead the Company by constructively discussing our business and
Strategy.
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We were pleased that our shareholders overwhelmingly approved the non-binding advisory vote on our executive compensation in 2013 with
over 96% of votes cast in favor of the proposal. Nevertheless, we continue to examine our executive compensation program to assure alignment
between the interests of our executive officers and our shareholders.
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Proxy Statement

WELLPOINT, INC.

120 Monument Circle
Indianapolis, Indiana 46204
Annual Meeting of Shareholders
May 14,2014

Purpose

This proxy statement is being made available to shareholders on or about April 1, 2014 in connection with a solicitation by the Board of

Directors of WellPoint, Inc. ( WellPoint, the Company, we, us or our ) of proxies to be voted at the annual meeting of shareholders and any
adjournments or postponements, to be held at 8:00 a.m., Eastern Daylight Time, Wednesday, May 14, 2014, at the Indiana History Center, at

450 West Ohio Street, Indianapolis, Indiana, for the purposes set forth in the accompanying Notice of Annual Meeting of Shareholders.

Shareholders will be admitted to the annual meeting beginning at 7:30 a.m., Eastern Daylight Time.

Internet Availability of Proxy Materials

We are using the e-proxy rules adopted by the Securities and Exchange Commission (the SEC ) to furnish proxy materials to shareholders
through a notice only model using the Internet. This allows us to reduce costs by delivering to shareholders a Notice of Internet Availability of
Proxy Materials (the E-Proxy Notice ) and providing online access to the documents.

If you received an E-Proxy Notice by mail, you will not receive a printed copy of our proxy materials unless you specifically request one as set
forth below. The E-Proxy Notice instructs you on how to access and review all of the important information contained in the proxy statement
and our 2013 Annual Report on Form 10-K as well as how to submit your proxy through the Internet. On or about April 1, 2014, we mailed the
E-Proxy Notice to the majority of our shareholders of record and a printed copy of these proxy materials to our other shareholders who had
requested it.

This proxy statement, the form of proxy and voting instructions are being made available to shareholders on or about April 1, 2014, at
www.envisionreports.com/wlp. If you received the E-Proxy Notice and would still like to receive a printed copy of the proxy materials, you may
request a printed copy of this proxy statement and the form of proxy by any of the following methods: (a) telephone at 1-866-641-4276 in the
United States, Canada or Puerto Rico or at 781-575-2300 from outside the United States, Canada or Puerto Rico; (b) Internet at
www.envisionreports.com/wlp; or (c) e-mail at investorvote @ computershare.com.

Record Date, Quorum and Vote Required

Record Date At the close of business on March 14, 2014, the record date for the annual meeting, there were 281,632,047 shares of our common
stock outstanding and entitled to vote at the annual meeting.

Quorum In order for business to be conducted at the annual meeting, 25% of the votes entitled to be cast on a matter, represented in person or
by proxy, must be present.

Vote Required You will have one vote for each share held. Shares of our common stock represented by properly executed proxies will be voted
at the annual meeting in accordance with the choices indicated on the proxy. Abstentions on a specific proposal will be considered as present at
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the annual meeting and will be counted for purposes of determining whether a quorum is present, but will have no effect in the outcome of any
proposal.

Each proposal at the annual meeting will be approved only if the proposal receives more votes for than against. If your shares of our common

stock are held in street name, and you do not provide your broker with voting instructions, your broker has the discretion to vote your shares of

common stock for or against only Proposal 2, the ratification of the appointment of our independent registered public accounting firm, and not

any of the other proposals. If your broker does not have discretion to vote your common stock without your instructions, this is referred to as a
broker non-vote. Broker non-votes will not be considered as votes cast on these proposals.

WellPoint, Inc. 2014 Proxy Statement | 1

Table of Contents 17



Edgar Filing: WELLPOINT, INC - Form DEF 14A

Table of Conten

Proxy Statement (continued)

Shareholders

Shares of our common stock may be held directly in your own name or may be held beneficially through a broker, bank or other nominee in
street name. Summarized below are some distinctions between shares held of record and those owned beneficially:

Shareholder of Record 1If your shares are registered directly in your name with our transfer agent, Computershare Trust Company, N.A., you
are considered the shareholder of record with respect to those shares and we are providing proxy materials directly to you. As the shareholder of
record, you have the right to vote in person at the annual meeting or to grant your voting proxy to the persons designated by us.

Beneficial Owner If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner
of the shares held in street name, and you have been provided proxy materials from your broker, bank or other nominee who is considered the
shareholder of record with respect to the shares. As the beneficial owner, you have the right to direct the broker, bank or nominee on how to vote
your shares and are also invited to attend the annual meeting. Your broker, bank or nominee is obligated to provide you with a voting instruction
card for you to use. However, since you are not the shareholder of record, you may not vote these shares in person at the annual meeting unless
you bring with you to the annual meeting a legal proxy, executed in your favor, from the shareholder of record.

Employee Shareholder 1f you participate in the WellPoint 401(k) Retirement Savings Plan (the 401(k) Plan ) and you are invested in our
common stock fund in your account, you may give voting instructions to the plan trustee as to the number of shares of common stock equivalent
to the interest in our common stock fund credited to your account as of the most recent valuation date coincident with or preceding the record
date. The trustee will vote your shares in accordance with your instructions received by May 12, 2014 at 11:59 p.m., Eastern Daylight Time.
You may also revoke previously given voting instructions by May 12, 2014 at 11:59 p.m., Eastern Daylight Time, by filing with the trustee
either written notice of revocation or a properly completed and signed voting instruction card bearing a later date. Your voting instructions will
be kept confidential by the trustee. If you do not send instructions for a proposal, the trustee will vote the number of shares equal to the share
equivalents credited to your account in the same proportion that it votes shares for which it did receive timely instructions.

Voting

Whether you hold shares as a shareholder of record or as a beneficial owner, you may vote before the annual meeting by granting a proxy or, for
shares held in street name, by submitting voting instructions to your bank, broker or nominee. Most shareholders will have a choice of voting
through the Internet or by telephone or, if you received a printed copy of the proxy materials, by completing a proxy card or voting instruction
card and returning it in a postage-prepaid envelope. Please refer to the instructions below and in the E-Proxy Notice.

Through the Internet You may vote through the Internet by going to www.envisionreports.com/wlp and following the instructions. You will
need to have the E-Proxy Notice, or if you received a printed copy of the proxy materials, your proxy card or voting instruction card, available
when voting through the Internet. If you want to vote through the Internet, you must do so before 11:59 p.m., Eastern Daylight Time, on May 13,
2014. If you vote through the Internet, you do not need to return a proxy card.

By Telephone You may vote by touchtone telephone by calling (800) 652-8683. You will need to have your E-Proxy Notice, or if you received
a printed copy of the proxy materials, your proxy card or voting instruction card, available when voting by telephone. If you want to vote by
telephone, you must do so before 11:59 p.m., Eastern Daylight Time, on May 13, 2014. If you vote by telephone, you do not need to return a
proxy card.

By Mail If you are a beneficial owner, you may vote by mail by signing and dating your proxy card or voting instruction card provided by your
broker, bank or nominee and mailing it in a postage-prepaid envelope. If you are a shareholder of record and you received a printed copy of our
proxy materials, you may vote by signing and dating your proxy card or voting instruction card and mailing it in a postage-prepaid envelope. If
you are a shareholder of record and received the E-Proxy Notice, in order to obtain a proxy card, please follow the instructions on the E-Proxy
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Proxy Statement (continued)

Notice. If you provide specific voting instructions, your shares will be voted as you instruct. If you sign and date your proxy card, but do not
provide instructions, your shares will be voted:

FOR the election of each of our nominee directors,

FOR the ratification of the appointment of the independent registered public accounting firm for 2014,

FOR the approval of the compensation of our Named Executive Officers, and

AGAINST the shareholder proposal.
Changing Your Vote You may revoke your proxy at any time prior to the annual meeting. If you provide more than one proxy, the proxy
having the latest date will revoke any earlier proxy. If you attend the annual meeting and you are a shareholder of record, you will be given the
opportunity to revoke your proxy and vote in person. If you are a beneficial owner, you must have a legal proxy from your bank, broker or
nominee in order to vote in person.

Inspector of Elections Computershare Trust Company, N.A. has been appointed Inspector of Election for the annual meeting. The Inspector
will determine the number of shares outstanding, the shares represented at the annual meeting, the existence of a quorum, and the validity of
proxies and ballots, and will count all votes and ballots.

Confidentiality of Votes The vote of each shareholder is held in confidence, except (a) as necessary to meet applicable legal requirements and to
assert or defend claims for or against the Company; (b) if there is a contested proxy solicitation; (c) if a shareholder makes a written comment on
the proxy card or otherwise communicates his or her vote to management; or (d) as necessary to allow the Inspector of Election to resolve any
dispute about the authenticity or accuracy of a proxy card, consent, ballot, authorization or vote and to allow the Inspector of Election to certify
the results of the vote.

Householding

Shareholders who share the same last name and address may receive only one copy of the E-Proxy Notice unless we receive contrary
instructions from any shareholder at that address. This is referred to as householding. If you prefer to receive multiple copies of the E-Proxy
Notice at the same address, additional copies will be provided to you promptly upon written or oral request, and if you are receiving multiple
copies of the E-Proxy Notice, you may request that you receive only one copy. Please address requests for a copy of the E-Proxy Notice to our
Secretary, WellPoint, Inc., 120 Monument Circle, Mail No. IN0102-B381, Indianapolis, Indiana 46204 or telephone (800) 985-0999.

Additional Information

Our Board of Directors (the Board ) has not received notice of any, and knows of no, matters other than those described in the attached Notice of
Annual Meeting of Shareholders, which are to be brought before the annual meeting. If other matters properly come before the annual meeting,
it is the intention of the persons named in the accompanying proxy card to vote such proxy in accordance with their judgment on such matters.

Shareholders may receive, without charge, a copy of our 2013 Annual Report on Form 10-K, including consolidated financial statements, as
filed with the SEC (which is our Annual Report to Shareholders). Please address requests for a copy of our 2013 Annual Report on Form 10-K
to our Secretary, WellPoint, Inc., 120 Monument Circle, Mail No. IN0102-B381, Indianapolis, Indiana 46204. Our 2013 Annual Report on
Form 10-K is also available on our website under Investors Financial Information SEC Filings at www.wellpoint.com.

Annual Meeting Admission
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You must have an admission ticket, as well as a form of government-issued photo identification, in order to be admitted to the annual meeting. If
you are a shareholder of record and received an E-Proxy Notice, your E-Proxy Notice is your admission ticket. If you are a shareholder of record
and received a printed copy of our proxy materials, you must bring the admission ticket portion of your proxy card to be admitted to the annual
meeting. If you are a beneficial owner and your shares are held in the name of a broker, bank or other nominee, you must request an admission
ticket in advance by mailing a request, along with proof of your ownership of our common stock as of the

WellPoint, Inc. 2014 Proxy Statement | 3
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Proxy Statement (continued)

record date of March 14, 2014, to WellPoint Shareholder Services, 120 Monument Circle, Mail No. IN0102-B381, Indianapolis, Indiana 46204.
Proof of ownership would be a bank or brokerage account statement in your name showing the number of shares of WellPoint stock held by you
on the record date or a letter from your broker, bank or other nominee certifying the amount of your beneficial ownership interest as of the
record date.

If you wish to appoint a representative to attend the meeting in your place, you must provide to WellPoint Shareholder Services, 120 Monument
Circle, Mail No. IN0102-B381, Indianapolis, Indiana 46204, the name of your representative, in addition to your E-Proxy Notice or the
admission ticket portion of your proxy card if you are a shareholder of record, or your proof of ownership if you are a beneficial owner, and the
address where the admission ticket should be sent. A shareholder may only appoint one representative. Requests from shareholders which are
legal entities must be signed by an authorized officer or other person legally authorized to act on behalf of the legal entity.

Requests received after May 5, 2014 may not be able to be processed in time to allow you to receive your admission ticket before the meeting
date so you should mail your request early.

No cameras, recording equipment, electronic devices, large bags, briefcases, signs or packages will be permitted in the annual meeting. Please
note that due to security reasons, all bags may be subject to search, and all persons who attend the annual meeting may be required to pass
through a metal detector or be subject to a hand wand search. We will be unable to admit anyone who does not comply with these security
procedures. No one will be admitted to the meeting once the meeting has commenced.

Cost of Solicitation

We will bear the cost of the solicitation of proxies and have engaged Alliance Advisors, LLC to assist in the solicitation of proxies. Alliance
Advisors, LLC will receive a fee of approximately $7,500 plus reasonable out-of-pocket expenses for this work. We also will reimburse banks,
brokers or other custodians, nominees and fiduciaries for their expenses in forwarding the proxy materials to beneficial owners and seeking
instruction with respect thereto. In addition, our directors, officers or other associates, without additional compensation, may solicit proxies from
shareholders in person, or by telephone, facsimile transmission or other electronic means of communication.

Shareholder Proposals and Nominations for Next Year s Annual Meeting

Shareholder Proposal for Inclusion in Our Proxy Materials In order to submit a shareholder proposal for inclusion in our proxy statement for
the 2015 annual meeting of shareholders pursuant to SEC Rule 14a-8, the proposal must be received by our Secretary at WellPoint, Inc., 120
Monument Circle, Mail No. IN0102-B381, Indianapolis, Indiana 46204, not later than December 2, 2014. Such proposals also will need to
comply with the SEC regulations regarding the inclusion of shareholder proposals in our sponsored proxy materials if the shareholder would like
the proposal to be so included.

Other Shareholder Proposals and Nominations Our By-Laws also establish an advance notice procedure relating to director nominations and
shareholder proposals that are not submitted for inclusion in the proxy statement, but that the shareholder instead wishes to present directly at the
annual meeting. To be properly brought before the 2015 annual meeting of shareholders, the shareholder must give timely written notice of the
nomination or proposal to our Secretary along with the information required by our By-Laws. To be timely, a shareholder s notice must be
delivered to our Secretary at the address listed above not less than 90 days nor more than 120 days prior to the first anniversary of the preceding
year s annual meeting. For the 2015 annual meeting of shareholders, such notice must be delivered no earlier than January 14, 2015 and no later
than February 13, 2015. In the event that the date of the annual meeting is advanced by more than 30 days or delayed by more than 60 days from

such anniversary date, notice by the shareholder must be delivered not earlier than the 120" day prior to such annual meeting and not later than

the close of business on the later of the 90" day prior to such annual meeting or the 10" day following the day on which public announcement of
the date of such meeting is first made. The notice must contain specified information about each nominee or the proposed business and the
shareholder making the nomination or proposal.

Table of Contents 22



Edgar Filing: WELLPOINT, INC - Form DEF 14A

Copy of By-Law Provisions The specific requirements of these advance notice and eligibility provisions are set forth in Section 1.5 and
Section 1.6 of our By-Laws. Our By-Laws are available on our website at www.wellpoint.com under Investors Corporate Governance
Governance & Corporate Documents.

4 | WellPoint, Inc. 2014 Proxy Statement

Table of Contents

23



Edgar Filing: WELLPOINT, INC - Form DEF 14A

Table of Conten

Proxy Statement (continued)

Incorporation by Reference

Notwithstanding anything to the contrary set forth in any of our previous filings under the Securities Act of 1933, as amended (the Securities

Act ) or the Securities Exchange Act of 1934, as amended (the Exchange Act ) that may incorporate future filings (including this proxy statement,
in whole or in part), the sections of this proxy statement entitled Audit Committee Report and Compensation Committee Report do not constitute
soliciting material and should not be deemed filed with the SEC or incorporated by reference in any such filings.

The information on our website, www.wellpoint.com, is not, and should not be deemed to be, a part of this proxy statement.
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Governance of the Company

Our business is managed under the direction of the Board of Directors. The Board has responsibility for establishing broad corporate policies
and for our overall performance. We believe that the only results worth achieving are those achieved with integrity and a commitment to
excellence. Accordingly, we have long recognized the importance of and have always placed a high priority upon having good corporate
governance measures in place.

Board Leadership Structure

The Board believes that it should have the flexibility to establish a leadership structure that works best for the Company at a particular time, and
reviews that structure from time to time. Historically, the positions of our Chair of the Board and CEO have, at different times, been separately
held by two people or combined and held by the same person. Currently, the roles of Chair and CEO are separate and the positions will remain
separate for at least the next year, subject to extraordinary circumstances. Any decision to change the structure in the future will be based on
what the Board believes is the most effective and efficient structure for the Company, taking into account the experience and expertise of the
CEO, the skills, experience and expertise of the directors and the Company s circumstances and needs at that time.
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