a California nonprofit public benefit corporation, the Borrower, CaliforniaCare Health Plans,
Wellpoint Dental Plan, Wellpoint Pharmacy Plan, Wellpoint Life Insurance Company, Unicare
Life Insurance Company and Comprehensive Integrated Marketing Services, Inc, and in the
undertakings dated as of July 31, 1997 by and among Wellpoint Health Networks Inc., Wellpoint
California Services, Inc. and Blue Cross of California or (v) restrictions and conditions contained
in that certain order dated December 27, 1995 of the Georgia Department of Insurance.

Sectiom 6.07 Nature of Business.

The Borrower will not, and will not permit any of its Significant Subsidiaries to,
substantively alter the general character of its business from that conducted by such Person as of the
Closing Date.

Section 6.08 Advances. Investments and Loans.

The Borrower will not, and will not permit any of its Subsidiaries to, directly or indirectly
lend money or extend credit or make advances to any Person, or purchase or acquire any stock,
obligations or securities of, or any other interest in, or make any capital contribution to, or
otherwise make an investment in, any Person except for Permitted Investments.

Section 6.09 Restricted Pavments.

The Borrower will not, nor will it permit any Subsidiary to, directly or indirectly, declare,
order, make or set apart any sum for or pay any Restricted Payment, except (a) to make
dividends payable solely in the same class of capital stock of such Person, (b) to make dividends
or other distributions payable to the Borrower or any Subsidiary of the Borrower and (c) other
distributions in respect of the capital stock of such Person or the redemption, retirement,
purchase or other acquisition of the capital stock of such Person (or any warrant, option or other
rights with respect to any shares of capital stock (now or hereafter outstanding) of such Person) if
no Default has occurred and is continuing or would result from such action; provided that, unless
the Borrower has an "investment grade rating", prior to making or declaring any Restricted
Payment in excess of $50,000,000 under this clause (c), the Borrower shall provide to the
Administrative Agent a compliance certificate certifying that prior to and after giving effect to
any such action, no Default will exist or be continuing.

ARTICLE VII

EVENTS OF DEFAULT

If any of the following events ("Events of Default") shall occur:

(a) the Bomrower shall fail to pay any prncipal of any Loan or any
reimbursement obligation in respect of any LC Disbursement when and as the same shall
become due and payable, whether at the due date thereof or at a date fixed for
prepayment thereof or otherwise;
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(b)  the Borrower shall fail to pay any interest on any Loan or any fee or any
other amount (other than an amount referred to in clause (a) of this Article) payable under
this Agreement, when and as the same shall become due and payable, and such failure
shall continue unremedied for a period of five days;

{c) any representation or warranty made or deemed made by or on behalf of
the Borrower or any Subsidiary in or in connection with this Agreement or any
amendment or modification hereof, or in any report, certificate, financial statement or
other document furnished pursuant to or in connection with this Agreement or any
amendment or modification hereof, shall prove to have been incorrect in any material
respect when made or deemed made;

(d)  the Borrower shall fail to observe or perform any covenant, condition or
agreement contained in Section 5.02, 5.03 (as to existence of the Borrower), or 5.08 or in
Article VI,

(e) the Borrower shall fail to observe or perform any covenant, condition or
agreement contained in this Agreement (other than those specified in clause (a), (b) or (d)
of this Article), and such failure shall continue unremedied for a period of 30 days after
notice thereof from the Administrative Agent (given at the request of any Lender) to the
Borrower;

(f) the Borrower or any Subsidiary shall fail to make any payment of
principal or interest in respect of any Material Indebtedness, when and as the same shall
become due and payable (beyond any applicable grace period with respect thereto);

(g) (i) any event or condition occurs that results in any Material Indebtedness
becoming due prior to its scheduled maturity or that enables or permits (with the giving
of notice if required) the holder or holders of any Material Indebtedness or any trustee or
agent on its or their behalf to cause any Material Indebtedness to become due, or to
require the prepayment, repurchase, redemption or defeasance thereof, prior to its
scheduled maturity; provided that this clause (g) shall not apply to (x) secured
Indebtedness that becomes due as a result of the voluntary sale or transfer of the property
or assets securing such Indebtedness or (y) any requirement to repurchase any of the
Borrower's Zero Coupon Convertible Subordinated Debentures Due 2019 (the
"Securities") on or about July 2, 2002, at the option of any holder thereof, pursuant to and
at the purchase price specified in paragraph 6(a) or (b) of the Securities and Section 3.08
of the Indenture dated as of July 22, 1999 between the Borrower and The Bank of New
York, as trustee, or any similar requirement to repurchase other debt securities issued by
the Borrower after the date of this Agreement or (ii) an Event of Default shall occur and
be continuing under the 364-Day Facility;

(h)  an involuntary proceeding shall be commenced or an involuntary petition
shall be filed seeking (i) liquidation, reorganization or other relief in respect of the
Borrower or any Significant Subsidiary or its debts, or of a substantial part of its assets,
under any Federal, state or foreign bankruptcy, insolvency, receivership or similar law

CHARINGB069S_ 13 58



now or hereafter in effect or (ii)the appointment of a receiver, trustee, custodian,
sequestrator, conservator or similar official for the Borrower or any Significant
Subsidiary or for a substantial part of its assets, and, in any such case, such proceeding or
petition shall continue undismissed for 60 days or an order or decree approving or
ordering any of the foregoing shall be entered;

1) the Borrower or any Significant Subsidiary shall (i) voluntarily commence
any proceeding or file any petition seeking liquidation, reorganization or other relief
under any Federal, state or foreign bankruptcy, insolvency, receivership or similar law
now or hereafter in effect, (ii) consent to the institution of, or fail to contest in a timely
and appropriate manner, any proceeding or petition described in clause (h) of this Article,
(iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator,
conservator or similar official for the Borrower or any Significant Subsidiary or for a
substantial part of its assets, (iv) file an answer admitting the material allegations of a
petition filed against it in any such proceeding, (v) make a general assignment for the
benefit of creditors or (vi)take any action for the purpose of effecting any of the
foregoing;

() the Borrower or any Significant Subsidiary shall become unable, admit in
writing or fail generally to pay its debts as they become due;

(k)  one or more judgments or decrees shall be rendered against the Borrower,
any Significant Subsidiary or any combination thereof and the same shall not have been
paid, vacated, discharged, stayed or bonded pending appeal within 45 days from the entry
thereof that involves in the aggregate a liability (not paid or fully covered by insurance or
for which no adequate reserve has been established) of $25,000,000 or more;

(1) an ERISA Event shall have occurred that, when taken together with all
other ERISA Events that have occurred, has resulted in a Material Adverse Effect; or

(m)  a Change in Control of the Borrower shali occur;

then, and in every such event (other than an event with respect to the Borrower described
in clause (h) or (i) of this Article), and at any time thereafter during the continuance of
such event, the Administrative Agent may, and at the request of the Required Lenders
shall, by notice to the Borrower, take either or both of the following actions, at the same
or different times: (i) terminate the Commitments, and thereupon the Commitments shall
terminate immediately, and (ii) declare the Loans then outstanding to be due and payable
in whole (or in part, in which case any principal not so declared to be due and payable
may thereafter be declared to be due and payable), and thereupon the principal of the
Loans so declared to be due and payable, together with accrued interest thereon and all
fees and other obligations of the Borrower accrued hereunder, shall become due and
payable immediately (and the Commitments shall terminate), without presentment,
demand, protest or other notice of any kind, all of which are hereby waived by the
Borrower; and in case of any event with respect to the Borrower described in clause (h)
or (i) of this Article, the Commitments shall automatically terminate and the principal of
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the Loans then outstanding, together with accrued interest thereon and all fees and other
obligations of the Borrower accrued hereunder, shall automatically become due and
payable, without presentment, demand, protest or other notice of any kind, all of which
are hereby waived by the Borrower.

ARTICLE VIII

THE ADMINISTRATIVE AGENT: THE SYNDICATION AGENT

Each of the Lenders and the Issuing Bank hereby irrevocably appoints the Administrative
Agent as its agent and authorizes the Administrative Agent to take such actions on its behalf and
to exercise such powers as are delegated to the Administrative Agent by the terms hereof,
together with such actions and powers as are reasonably incidental thereto.

The bank serving as the Administrative Agent hereunder shall have the same rights and
powers in its capacity as a Lender as any other Lender and may exercise the same as though it
were not the Administrative Agent, and such bank and its Affiliates may accept deposits from,
lend money to and generally engage in any kind of business with the Borrower or any Subsidiary
or other Affiliate thereof as if it were not the Administrative Agent hereunder.

The Administrative Agent shall not have any duties or obligations except those expressly
set forth herein. Without limiting the generality of the foregoing, (a) the Administrative Agent
shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has
occurred and is continuing, (b) the Administrative Agent shall not have any duty to take any
discretionary action or exercise any discretionary powers, except discretionary rights and powers
expressly. contemplated hereby that the Administrative Agent is required to exercise in writing
by the Required Lenders, and (c) except (i) with respect to the information delivered to the
Administrative Agent in accordance with Section 4.01 and 5.01 hereof and (ii) as expressly
requested by a Lender or as otherwise set forth herein, the Administrative Agent shall not have
any duty to disclose, and shall riot be liable for the failure to disclose, any information relating to
the Borrower or any of its Subsidiaries that is communicated to or obtained by the bank serving
as Administrative Agent or any of its Affiliates in any capacity. The Administrative Agent shall
not be liable for any action taken or not taken by it with the consent or at the request of the
Required Lenders or in the absence of its own gross negligence or willful misconduct. The
Administrative Agent shall be deemed not to have knowledge of any Default unless and until
written notice thereof is given to the Administrative Agent by the Borrower or a Lender, and the
Administrative Agent shall not be responsible for or have any duty to ascertain or ihquire into
(i) any statement, warranty or representation made in or in connection with this Agreement,
(if) the contents of any certificate, report or other document delivered hereunder or in connection
herewith, (iii) the performance or observance of any of the covenants, agreements or other terms
or conditions set forth herein, (iv) the validity, enforceability, effectiveness or genuineness of
this Agreement or any other agreement, instrument or document, or (v) the satisfaction of any.
condition set forth in Article IV or elsewhere herein, other than to confirm receipt of items
expressly required to be delivered to the Administrative Agent.
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The Administrative Agent shall be entitled to rely upon, and shall not incur any liability
for relying upon, any notice, request, certificate, consent, statement, instrument, document or
other writing believed by it to be genuine and to have been signed or sent by the proper Person.
The Administrative Agent also may rely upon any statement made to it orally or by telephone
and believed by it to be made by the proper Person, and shall not incur any liability for relying
thereon. The Administrative Agent may consult with legal counsel (who may be counsel for the
Borrower), independent accountants and other experts selected by it, and shall not be liable for
any action taken or not taken by it in accordance with the advice of any such counsel,
accountants or experts.

The Administrative Agent may perform any and all its duties and exercise its rights and
powers by or through any one or more sub-agents appointed by the Administrative Agent. The
Administrative Agent and any such sub-agent may perform any and all its duties and exercise its
rights and powers through their respective Related Parties. The exculpatory provisions of the
preceding paragraphs shall apply to any such sub-agent and to the Related Parties of the
Administrative Agent and any such sub-agent, and shall apply to their respective activities in
connection with the syndication of the credit facilities provided for herein as well as activities as
Administrative Agent.

The Administrative Agent may resign as Administrative Agent upon 30 days” notice to
the Lenders. If the Administrative Agent resigns under this Agreement, the Required Lenders
shall appoint from among the Lenders a successor administrative agent for the Lenders which
successor administrative agent shall be consented to by the Borrower at all times other than
during the existence of an Event of Default (which consent of the Borrower shall not be
unireasonably withheld or delayed). If no successor administrative agent is appointed prior to the
- effective date of the resignation of the Administrative Agent, the Administrative Agent may
appoint, after consulting with the Lenders and the Borrower, a successor administrative agent
from among the Lenders. Upon the acceptance of its appointment as successor administrative
agent hereunder, such successor administrative agent shall succeed to all the rights, powers and
duties of the retiring Administrative Agent and the term "Administrative Agent" shall mean such
successor administrative agent and the retiring Administrative Agent’s appointment, powers and
duties as Administrative Agent shall be terminated. Afier any retiring Administrative Agent’s
resignation hereunder as Administrative Agent, the provisions of this Article and Section 9.03
shall inure to its benefit as to any actions taken or omitted to be taken by it while it was
Administrative Agent under this Agreement. If no successor administrative agent has accepted
appointment as Administrative Agent by the date which is 30 days following a retiring
Administrative Agent’s notice of resignation, the retiring Administrative Agent’s resignation
shall nevertheless thereupon become effective and the Lenders shall perform all of the duties of
the Administrative Agent hereunder until such time, if any, as the Required Lenders appoint a
successor agent as provided for above.

Each Lender acknowledges that it has, independently and without reliance upon the
Administrative Agent or any other Lender and based on such documents and information as it
has deemed appropriate, made its own credit analysis and decision to enter into this Agreement.
Each Lender also acknowledges that it will, independently and without reliance upon the
Administrative Agent or any other Lender and based on such documents and information as it
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shall from time to time deem appropriate, continue to make its own decisions in taking or not
taking action under or based upon this Agreement, any related agreement or any document
furnished hereunder or thereunder.

The Syndication Agent, in its capacity as such, shall have no duties or responsibilities,
and shall incur no liabilities, under this Agreement.

ARTICLE IX

MISCELLANEOUS
Section 9.01 Notices.

Except in the case of notices and other communications expressly permitted to be given
by telephone, all notices and other communications provided for herein shall be in writing and
shall be delivered by hand or overnight courier service, mailed by certified or registered mail or
sent by telecopy, as follows:

(a) if to the Bomrower, to it at WeliPoint Health Networks Inc., 1 WellPoint
Way, Thousand Oaks, CA 91362, Attention: R. David Kretschmer (Telecopy
No. (805) 557-6834);

(b) if to the Administrative Agent, to Bank of America, N.A., Independence
Center, 15" Floor, NC1-001-15-04, 101 North Tryon Street, Charlotte, North
Carolina 28255, Attn: Agency Services — Elizabeth Garver, Telephone: 704-386-8451,
Telecopy: 704-409-0004.

(©) if to the Issuing Bank, to Bank of America, N.A., Independence Center,
15" Floor, NC1-001-15-04, 101 North Tryon Street, Charlotte, North Carolina 28255,
Attn: Agency  Services —  Elizabeth  Garver,  Telephone: 704-386-8451,
Telecopy: 704-409-0004; and

(d) if to any other Lender, to it at its address (or telecopy number) set forth in
its Administrative Questionnaire.

Any party hereto may change its address or telecopy number for notices and other
communications hereunder by notice to the other parties hereto. All notices and other
communications given to any party hereto in accordance with the provisions of this
Agreement shall be deemed to have been given on the date of receipt.

Section 9.02 Wiaivers; Amendments.

(a) No failure or delay by the Administrative Agent, the Issuing Bank or any
Lender in exercising any right or power hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such a right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. The rights and remedies of
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the Administrative Agent, the Issuing Bank and the Lenders hereunder are cumulative
and are not exclusive of any rights or remedies that they would otherwise have. No
waiver of any provision of this Agreement or consent to any departure by the Borrower
therefrom shall in any event be effective unless the same shall be permitted by
paragraph (b) of this Section, and then such waiver or consent shall be effective only in
the specific instance and for the purpose for which given. Without limiting the generality
of the foregoing, the making of a Loan or issuance of a Letter of Credit shall not be
construed as a waiver of any Default, regardless of whether the Administrative Agent,
any Lender or the Issuing Bank may have had notice or knowledge of such Default at the
time.

(b) Neither this Agreement nor any provision hereof may be waived, amended
or modified except pursuant to an agreement or agreements in writing entered into by the
Borrower and the Required Lenders or by the Borrower and the Administrative Agent
with the consent of the Required Lenders; provided that no such agreement shall
(i) increase the Commitment of any Lender without the written consent of such Lender,
(ii) reduce the principal amount of any Loan or LC Disbursement or reduce the rate of
interest thereon, or reduce any fees payable hereunder, without the written consent of
each Lender directly affected thereby, (iii) postpone the scheduled date of payment of the
principal amount of any Loan or LC Disbursement, or any interest thereon, or any fees
payable hereunder, or reduce the amount of, waive or excuse any such payment, or
postpone the scheduled date of expiration of any Commitment, without the written
consent of each Lender directly affected thereby, (iv) change Section 2.19(b) or (c) in a
manner that would alter the pro rata sharing of payments required thereby, without the
written consent of each Lender, (v) change any of the provisions of this Section or the
definition of "Required Lenders" or any other provision hereof specifying the number or
percentage of Lenders required to waive, amend or modify any rights hereunder or make
any determination or grant any consent hereunder, without the written consent of each
Lender or (vi) change or amend Section 2.04 without the consent of the Swingline Lender;
provided further that no such agreement shall amend, modify or otherwise affect the
rights or duties of the Administrative Agent or the Issuing Bank hereunder without the
prior written consent of the Administrative Agent or the Issuing Bank, as the case may
be.

Section 9.03 Expenses; Indemnity; Damage Waiver.

(a) The Borrower shall pay (i) all reasonable out-of-pocket expenses incurred
by the Administrative Agent and its Affiliates, including the reasonable fees, charges and
disbursements of counsel for the Administrative Agent, in connection with the
syndication of the credit facilities provided for herein, the preparation and administration
of this Agreement or any amendments, modifications or waivers of the provisions hereof
(whether or not the transactions contemplated hereby or thereby shall be consummated),
(ii) all reasonable out-of-pocket expenses incurred by the Issuing Bank in connection
with the issuance, amendment, renewal or extension of any Letter of Credit or any
demand for payment thereunder and (jii) all reasonable out-of-pocket expenses incurred
by the Administrative Agent, the Issuing Bank or any Lender, including the fees and
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disbursements of any counsel for the Administrative Agent, the Issuing Bank or any
Lender, in connection with the enforcement or protection of its rights in connection with
this Agreement, including its rights under this Section, or in connection with the Loans
made or Letters of Credit issued hereunder, including in connection with any workout,
restructuring or negotiations in respect thereof.

(b)  The Borrower shall indemnify the Administrative Agent, the Issuing Bank
and each Lender, and each Related Party of any of the foregoing Persons (each such
Person being called an "Indemnitee") against, and hold each Indemnitee harmless from,
any and all losses, claims, damages, liabilities and related expenses, including the fees
and disbursements of any counsel for any Indemnitee, incurred by or asserted against any
Indemnitee arising out of, in connection with, or as a result of (i) the execution or
delivery of this Agreement or any agreement or instrument contemplated hereby, the
performance by the parties hereto of their respective obligations hereunder or the
consummation of the Transactions or any other transactions contemplated hereby, (ii) any
Loan or Letter of Credit or the actual or proposed use of the proceeds therefrom
(including any refusal by the Issuing Bank to honor a demand for payment under a Letter
of Credit if the documents presented in connection with such demand do not strictly
comply with the terms of such Letter of Credit), (iil) any actual or alleged presence or
release of Hazardous Materials on or from any property owned or operated by the
Borrower or any of its Subsidiaries, or any Environmental Liability related in any way to
the Borrower or any of its Subsidiaries, or (iv) any actual or prospective claim, litigation,
investigation or proceeding relating to any of the foregoing, whether based on contract,
tort or any other theory and regardless of whether any Indemnitee is a party thereto;
provided that such indemnity shall not, as to any Indemnitee, be available to the extent
that such losses, claims, damages, liabilities or related expenses are determined by a court
of competent jurisdiction to have resulted from the gross negligence or wiliful
misconduct of such Indemnitee.

(c) To the extent that the Borrower fails to pay any amount required to be paid
by it to the Administrative Agent or the Issuing Bank under paragraph (a) or (b) of this
Section, each Lender severally agrees to pay to the Administrative Agent or the Issuing
Bank, as the case may be, such Lender’s Applicable Percentage (determined as of the
time that the applicable unreimbursed expense or indemnity payment is sought) of such
unpaid amount; provided that the unreimbursed expense or indemnified loss, claim,
damage, liability or related expense, as the case may be, was incurred by or asserted
against the Administrative Agent or the Issuing Bank in its capacity as such.

(d) To the extent permitted by applicable law, the Borrower shall not assert,
and hereby waives, any claim against any Indemnitee, on any theory of liability, for
special, indirect, consequential or punitive damages (as opposed to direct or actual
damages) arising out of, in connection with, or as a result of, this Agreement or any
agreement or instrument contemplated hereby, the Transactions, any Loan or Letter of
Credit or the use of the proceeds thereof.
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(e) All amounts due under this Section shall be payable promptly after written
demand therefor.

Section 9.04 Successors and Assigns.

(a)  The provisions of this Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns permitted hereby,
except that the Borrower may not assign or otherwise transfer any of its rights or
obligations hereunder without the prior written consent of each Lender (and any
attempted assignment or transfer by the Borrower without such consent shall be null and
void). Nothing in this Agreement, expressed or implied, shall be construed to confer
upon any Person (other than the parties hereto, their respective successors and assigns
permitted hereby and, to the extent expressly contemplated hereby, the Related Parties of
each of the Administrative Agent, the Issuing Bank and the Lenders) any legal or
equitable right, remedy or claim under or by reason of this Agreement.

(b) Any Lender may assign to one or more assignees all or a portion of its
rights and obligations under this Agreement (including all or a portion of its Commitment
and the Loans at the time owing to it); provided that (i) except in the case of an
assignment to a Lender, an Affiliate of a Lender, or an Approved Fund with respect
thereto, each of the Borrower and the Administrative Agent (and, in the case of an
assignment of all or a portion of 2 Commitment or any Lender’s obligations in respect of
its LC Exposure, the Issuing Bank) must give their prior written consent to such
assignment (which consent shall not be unreasonably withheld or delayed), (ii) except in
the case of an assignment to a Lender, an Affiliate of a Lender, an Approved Fund with
respect thereto or an assignment of the entire remaining amount of the assigning Lender’s
Commitment, the amount of the Commitment of the assigning Lender subject to each
such assignment (determined as of the date the Assignment and Acceptance with respect
to such assignment is delivered to the Administrative Agent) shall not be less than
$5,000,000 unless each of the Borrower and the Administrative Agent otherwise consent
and, after giving effect to such assignment, the assigning Lender and its Affiliates and the
Approved Funds with respect to such Lender shall have a Commitment of at least
$5,000,000, except in the case of an assignment of the entire remaining amount of the
assigning Lender’s Commitment, unless each of the Borrower and the Administrative
Agent otherwise consents, (iii) each partial assignment shall be made as an assignment of
a proportionate part of all the assigning Lender’s rights and obligations under this
Agreement, except that this clause (iii) shall not apply to rights in respect of outstanding
Competitive Loans, (iv) such assigning Lender shall simultaneously assign an identical
percentage of the loans and commitments of such Lender under the 364-Day Facility to
such assignee, (v)the parties to each assignment shall execute and deliver to the
Administrative Agent an Assignment and Acceptance, together with a processing and
recordation fee of $3,500 and (vi) the assignee, if it shall not be a Lender, shall deliver to
the Administrative Agent an Administrative Questionnaire; provided further that any
consent of the Borrower otherwise required under this paragraph shall not be required if
an Event of Default under Article VII has occurred and is continuing. Upon acceptance
and recording pursuant to paragraph (d) of this Section, from and after the effective date
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specified in each Assignment and Acceptance, the assignee thereunder shall be a party
hereto and, to the extent of the interest assigned by such Assignment and Acceptance,
have the rights and obligations of a Lender under this Agreement, and the assigning
Lender thereunder shall, to the extent of the interest assigned by such Assignment and
Acceptance, be released from its obligations under this Agreement (and, in the case of an
Assignment and Acceptance covering all of the assigning Lender’s rights and obligations
under this Agreement, such Lender shall cease to be a party hereto but shall continue to
be entitled to the benefits of Sections 2.16, 2.17, 2.18 and 9.03). Any assignment or
transfer by a Lender of rights or obligations under this Agreement that does not comply
with this paragraph shall be treated for purposes of this Agreement as a sale by such
Lender of a participation in such rights and obligations in accordance with paragraph (e)
of this Section.

(c) The Administrative Agent, acting for this purpose as an agent of the
Borrower, shall maintain at one of its offices in Charlotte, North Carolina a copy of each
Assignment and Acceptance delivered to it and a register for the recordation of the names
and addresses of the Lenders, and the Commitment of|, and principal amount of the Loans
and LC Disbursements owing to, each Lender pursuant to the terms hereof from time to
time (the "Register"). The entries in the Register shall be conclusive, and the Borrower,
the Administrative Agent, the Issuing Bank and the Lenders may treat each Person whose
name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for
all purposes of this Agreement, notwithstanding notice to the contrary.

(@)  Upon its receipt of a duly completed Assignment and Acceptance
executed by an assigning Lender and an assignee, the assignee’s completed
Administrative Questionnaire (unless the assignee shall already be a Lender hereunder),
the processing and recordation fee referred to in paragraph (b) of this Section and any
written consent to such assignment required by paragraph(b) of this Section, the
Administrative Agent shall accept such Assignment and Acceptance and record the
information contained therein in the Register. No assignment shall be effective for
purposes of this Agreement uniess it has been recorded in the Register as provided in this

paragraph.

(e) Any Lender may, without the consent of the Borrower, the Administrative
Agent or the Issuing Bank, sell participations to one or more banks or other entities (a
"Participant”) in all or a portion of such Lender’s rights and obligations under this
Agreement (including all or a portion of its Commitment and the Loans owing to it);
provided that (i) such Lender’s obligations under this Agreement shall remain unchanged,
(ii) such Lender shall remain solely responsible to the other parties hereto for the
performance of such obligations and (iii) the Borrower, the Administrative Agent, the
Issuing Bank and the other Lenders shall continue to deal solely and directly with such
Lender in connection with such Lender’s rights and obligations under this Agreement.
Any agreement ot instrument pursuant to which a Lender sells such a participation shall
provide that such Lender shall retain the sole right to enforce this Agreement and to
approve any amendment, modification or waiver of any provision of this Agreement;
provided that such agreement or instrument may provide that such Lender will not,
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without the consent of the Participant, agree to any amendment, modification or waiver
described in the first proviso to Section 9.02(b) that affects such Participant. Subject to
paragraph (f) of this Section, the Borrower agrees that each Participant shall be entitled to
the benefits of Sections 2.16, 2.17 and 2.18 to the same extent as if it were 2 Lender and
had acquired its interest by assignment pursuant to paragraph (b) of this Section.

63) A Participant shall not be entitled to receive any greater payment under
Section 2.16 or 2.18 than the applicable Lender would have been entitled to receive with
respect to the participation sold to such Participant, unless the sale of the participation to
such Participant is made with the Borrower’s prior written consent. A Participant that
would be a Foreign Lender if it were a Lender shall not be entitled to the benefits of
Section 2.18 unless the Borrower is notified of the participation sold to such Participant
and such Participant agrees, for the benefit of the Borrower, to comply with
Section 2.18(e) as though it were a Lender.

(g)  Any Lender may at any time pledge or assign a security interest in all or
any portion of its rights under this Agreement to secure obligations of such Lender,
including any such pledge or assignment to a Federal Reserve Bank, and this
Section shall not apply to any such pledge or assignment of a security interest; provided
that no such pledge or assignment of a security interest shall release a Lender from any of
its obligations hereunder or substitute any such assignee for such Lender as a party
hereto.

(h)  Notwithstanding anything to the contrary contained herein, any Lender (a
"Granting Lender") may grant to a special purpose funding vehicle (an "SPC") of such
Granting Lender, identified as such in writing from time to time by the Granting Lender
to the Administrative Agent and the Borrower, the option to provide to the Borrower all
or any part of any Loan that such Granting Lender would otherwise be obligated to make
to the Borrower pursuant to Section 2.01, provided that (i) nothing herein shall constitute
a commitment to make any Loan by any SPC and (ii) if an SPC elects not to exercise
such option or otherwise fails to provide all or any part of such Loan, the Granting
Lender shall be obligated to make such Loan pursuant to the terms hereof. The making
of a Loan by an SPC hereunder shall utilize the Commitment of the Granting Lender to
the same extent, and as if, such Loan were made by the Granting Lender. Each party
hereto hereby agrees that no SPC shall be liable for any payment under this Agreement
for which a Lender would otherwise be liable, for so long as, and to the extent, the related
Granting Lender makes such payment. In furtherance of the foregoing, each party hereto
hereby agrees that, prior to the date that is one year and one day after the payment in full
of all outstanding senior indebtedness of any SPC, it will not institute against, or join any
other person in instituting against, such SPC any bankruptcy, reorganization,
arrangement, insolvency or liquidation proceedings or similar proceedings under the laws
of the United States or any State thereof. In addition, notwithstanding anything to the
contrary contained in this Section 9.04 or in Section 9.12, any SPC may (i) with notice to,
but without the prior written consent of, the Borrower or the Administrative Agent and
without paying any processing fee therefore, assign all or a portion of its interests in any
Loans to its Granting Lender or to any financial institutions providing liquidity and/or
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credit facilities to or for the account of such SPC to fund the Loans made by such SPC or
to support the securities (if any) issued by such SPC to fund such Loans and (ii) disclose '
on a confidential basis any non-public information relating to its Loans to any rating
agency, commercial paper dealer or provider of a surety, guarantee or credit or liquidity
enhancement to such SPC. ‘

Section 9.05 Survival.

All covenants, agreements, representations and warranties made by the Borrower herein
and in the certificates or other instruments delivered in connection with or pursuant to this
Agreement shall be considered to have been relied upon by the other parties hereto and shall
survive the execution and delivery of this Agreement and the making of any Loans and issuance
of any Letters of Credit, regardless of any investigation made by any such other party or on its
behalf and notwithstanding that the Administrative Agent, the Issuing Bank or any Lender may
have had notice or knowledge of any Default or incorrect representation or warranty at the time
any credit is extended hereunder, and shall continue in full force and effect as long as the
principal of or any accrued interest on any Loan or any fee or any other amount payable under
this Agreement is outstanding and unpaid or any Letter of Credit is outstanding and so long as
the Commitments have not expired or terminated. The provisions of Sections 2.16, 2.17, 2.18
and 9.03 and Article VIII shall survive and remain in full force and effect regardless of the
consummation of the transactions contemplated hereby, the repayment of the Loans, the
expiration or termination of the Letters of Credit and the Commitments or the termination of this
Agreement or any provision hereof.

Section 9.06 Counterparts; Integration: Effectiveness.

This Agreement may be executed in counterparts (and by different parties hereto on
different counterparts), each of which shall constitute an original, but all of which when taken
together shall constitute a single contract. This Agreement and any separate letter agreements
with respect to fees payable to the Administrative Agent constitute the entire contract among the
parties relating to the subject matter hereof and supersede any and all previous agreements and
understandings, oral or written, relating to the subject matter hereof. Except as provided in
Section 4.01, this Agreement shall become effective when it shall have been executed by the
Administrative Agent and when the Administrative Agent shall have received counterparts
hereof which, when taken together, bear the signatures of each of the other parties hereto, and
thereafter shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns. Delivery of an executed counterpart of a signature page of this
Agreement by telecopy shall be effective as delivery of a manually executed counterpart of this
Agreement.

Section 9.07 Severability.

Any provision of this Agreement held to be invalid, iliegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality
or unenforceability without affecting the validity, legality and enforceability of the remaining
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provisions hereof; and the invalidity of a particular provision in a particular jurisdiction shall not
invalidate such provision in any other jurisdiction.

Section 9.08 Right of Setoff.

If an Event of Default in the payment of any obligation under this Agreement shall have
occurred and be continuing, each Lender is hereby authorized at any time and from time to time,
to the fullest extent permitted by law, to set off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held and other indebtedness at any time owing
by such Lender to or for the credit or the account of the Borrower against any of and all the
obligations of the Borrower now or hereafter existing under this Agreement held by such Lender,
irrespective of whether or not such Lender shall have made any demand under this Agreement
and although such obligations may be unmatured. The rights of each Lender under this
Section are in addition to other rights and remedies (including other rights of setoff) which such
Lender may have.

Section 9.09 Governing Law: Jurisdiction; Consent to Service of Process.

(a) This Agreement shall be construed in accordance with and governed by
the law of the State of New York.

(b)  The Borrower hereby irrevocably and unconditionally submits, for itself
and its property, to the nonexclusive jurisdiction of the Supreme Court of the State of
New York sitting in New York County and of the United States District Court of the
Southemn District of New York, and any appellate court from any thereof, in any action or
proceeding arising out of or relating to this Agreement, or for recognition or enforcement
of any judgment, and each of the parties hereto hereby irrevocably and unconditionally
agrees that all claims in respect of any such action or proceeding may be heard and
determined in such New York State court or, to the extent permitted by law, in such
Federal court. Each of the parties hereto agrees that a final judgment in any such action
or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
the judgment or in any other manner provided by law. Nothing in this Agreement shall
affect any right that the Administrative Agent, the Issuing Bank or any Lender may
otherwise have to bring any action or proceeding relating to this Agreement against the
Borrower or its properties in the courts of any jurisdiction.

()  The Borrower hereby imevocably and unconditionally waives, to the
fullest extent it may legally and effectively do so, any objection which it may now or
hereafter have to the laying of venue of any suit, action or proceeding arising out of or
relating to this Agreement in any court referred to in paragraph (b} of this Section. Each
of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the
defense of an inconvenient forum to the maintenance of such action or proceeding in any
such court.

(d) Each party to this Agreement irrevocably consents to service of process in
the manner provided for notices in Section 9.01. Nothing in this Agreement will affect
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the right of any party to this Agreement to serve process in any other manner permitted
by law.

Section 9.10 WAIVER OF JURY TRIAL.

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).
EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 9.11 Headings.

Article and Section headings and the Table of Contents used herein are for convenience
of reference only, are not part of this Agreement and shall not affect the construction of, or be
taken into consideration in interpreting, this Agreement. '

Section 9.12 Confidentiality.

Each of the Administrative Agent, the Issuing Bank and the Lenders agrees to maintain
the confidentiality of the Information (as defined below), except that Information may be
disclosed (a) to its and its Affiliates’ and its Approved Funds’ directors, officers, employees and
agents, including accountants, legal counsel and other advisors (it being understood that the
Persons to whom such disclosure is made will be informed of the confidential nature of such
Information and instructed to keep, and agree to keep, such Information confidential), (b) to the
extent requested by any regulatory authority, (c) to the extent, and only to the extent, required by
applicable laws or regulations or by any subpoena or similar legal process, provided that the
Person required to disclose such information shall take reasonable efforts (at Borrower's
expense) to ensure that any Information so disclosed shall be afforded confidential treatment,
(d) to any other party to this Agreement, () in connection with the exercise of any remedies
hereunder or any suit, action or proceeding relating to this Agreement or the enforcement of
rights hereunder, (f) subject to an agreement containing provisions substantially the same as
those of this Section, to any assignee of or Participant in, or any prospective assignee of or |
Participant in, any of its rights or obligations under this Agreement, (g) with the consent of the
Borrower or (h) to the extent such Information (i) becomes publicly available other than as a
result of a breach of this Section or (ii) becomes available to the Administrative Agent, the
Issuing Bank or any Lender on a nonconfidential basis from a source other than the Borrower
who is not, to the knowledge of the Administrative Agent, the Issuing Bank or such Lender,
under an obligation of confidentiality to Borrower with respect to such Information. For the
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purposes of this Section, "Information” means all information received from the Borrower
relating to the Borrower or its business, other than any such information that is available to the

Administrative Agent, the Issuing Bank or any Lender on a nonconfidential basis prior to
disclosure by the Borrower,
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

BORROWER: WELLPOINT HEALTH NETWORKS INC,,
a Delaware corporation

By: /é'x;'«m//ﬁf/_;

Name: R. David Kretschmer
Title: Vice President, Treasurer

[signature pages continue]

Wellpoint Health Networks Inc.
Five Year Credit Agrecment



ADMINISTRATIVE AGENT: BANK OF AMERICA, N.A. |

O\ /
Byw&i a7 ‘v
Name: \P{})scph\L Corah 1“/
Title: Principal

[signature pages continue]

Wellpoint Health Networks Inc.
Five Year Credil Agreement



SYNDICATION AGENT: JPMORGAN, A DIVISION OF CHASE
SECURITIES, INC.

By: éﬂb )27%/_'

Name: Ayprew) T Brade.
Title: [P

[signature pages continue]

Welipoint Health Networks Inc.
Five Year Credit Agreement



LENDERS: THE INDUSTRIAL BANK OF JAPAN, LIMITED

Namé®Yoshihiko Sugita
Title: SVP & DGM

[signature pages continue]

Wellpoint Health Networks Inc.
Five Year Credit Agreement



THE CHASE MANHATTAN BANK

RV 1e
By: a\ AL ‘A Q.nn_____.

Name: Dawn Lee Lum
Title: Vice President

[signature pages continue]

Wellpoint Health Networks Inc.
Five Year Credit Agreement



BANK ONE, N.A.

i
T@WW

[signature pages continue]

Wellpoint Health Networks Ing.
Five Year Credit Agreement



~ CITICORP USA, INC.

A

Name:-Claire Wibroe
Title: Vice President

[signature pages continue}

Wellpoint Health Networks Inc.
Five Year Credit Agreement



MELLON BANK, N.A.

By: C:Rﬂmw":{ m(“f’b/%

Name: L&=rs'¢. S. [ovre
Title: 4 /p AQ“%C

[signature pages continue]

Wellpoint Health Networks Inc.
Five Year Credit Ayreement



CREDIT SUISSE FIRST BOSTON

By o=

Name: WILLIAM S. LUTKIN
Title: VICE PRESIDENT >

Robert N. Finney
Managing Direct

[signature pages continue]

Wellpoint Health Newworks Enc.
Five Year Credit Agreement



THE BANK OF NEW YORK

By: (L

Name: Rebecca K. Levine
Title: Vice President

[signature pages continue]

Weilpoint Health Networks Inc,
Five Year Credit Agreement



SUNTRUST BANK

By: L\' . flﬂﬂf’\
Name: LD . Proors Hublard
Title: .9

[signature pages continue]

Wellpoint Health Networks Inc.
Five Year Credit Agreement



UBS AG, STAMFORD BRAN

By: —7% //7, M&,,\M. ‘

Name: T

Title: Wilfred V. Saint Do .
Assaciate Director Dxrmi L. McKinley
Bﬂnl.ung Products i Produ ts
Services. US Services US ¢

{[signature pages continue]

Wellpoint Health Networks Inc.
Five Year Credit Agresment



DEUTSCHE BANK AG
New York and/or Cayman [slands Branches

*

By: %MZLW 0. ﬂ,«nﬂ—;‘,,\
Name” wcumz D. LINDSEY

Title:

DEUTSCHE BANK AG

New York and/Myde Branches

Name Paddy Dowling
Title: Vics President

[signature pages continue]

Wellpoint Health Networks Inc.
Five Year Credit Agreement



LEHMAN COMMERCIAL PAPER INC.

By: /L/Wt\—{’/(/ﬁ/‘—/ |

N.ame: Michele Swanson
Title: Authorized Signatory

[signature pages continue]

Wellpaint Health Nenworks Inc.
Five Year Credit Agreement



WACHOVIA BANK, N.A.

By:_}’_‘}_-_&.?—_g.a.am&——_
Name: M! Eugere Wood, III

Title: Senior Vice President

[signature pages continue]

Wellpoint Health Networks Inc.
Five Year Credit Agreement



KBC BANK, N.V. '
By:%——’//}w‘«/z/ 7
Ne®sERT SAXUFFER

Titlesiast vice presicenT 4

b

~ = Al d4 -
NICE i)

T

[signature pages continue]

Wellpoint Health Networks Inc.
Five Year Credit Agreement



FLEET NATIONAL BANK

By:/)ﬂ/w'é(j%&@

N-ame: (i [ asf/(c/
Title: ore 0%0/.
7 -

[signature pages continue]

Wellpoint Health Nerworks Inc.
Five Year Credit Agreement



BNP PARIB

By:
Name:
Title: C. Bottios

Managing Director

By: /&iﬁé&

Namc:u_a_n/ce S. H. Ho

Title: Director

[signature pages continue]

Wellpoint Health Networks {oc.
Five Year Credit Agreement



THE SUMITOMO BANK, LIMITED

By: Qﬁ(‘%‘&?ﬂ"’

N_amff? AL GALLU(E’E;_’O
Title:  senior vige FRESIDENT

[signature pages continue}

Wellpoint Health Networks Inc.
Five Year Credit Agreement



SOCIETE GENERALE

Name:

Title: RICHARD BERNAL
Director
COrpOrate Bankjng'

Wellpoint Health Nerworks Inc.
Five Year Credit Agreement



THE SANWA BANK, LIMITED

Name: Toshiko Boyd
Title:  vice President

[signature pages continue]

Wellpoint Health Networks Inc.
Five Year Credit Agrecment



CREDIT LYONNAIS NEW YORK BRANCH

by A Heidase |
Name:2fpRrLES H . HE( DS €k
Title: S —

[signature pages continue]

Wellpoint Health Nerworks Inc.
Five Year Credit Agreement



BANCA DI ROMA

Name: Lu }fa Balestra (#25050)

Title: Sefpior Vice President and Manager

By: m

Name: Richard G. Dietz (# 97271)

Title: Vice President

Wellpoint Health Networks Inc.
Five Year Credil Agreement



SCHEDULE 2.01

COMMITMENTS
(Five Year Credit Agreement)

Lender Commitment Amount Commitment Percentage
Bank of America, N.A. £52,500,000 7.000000000%
The Chase Manhattan Bank $52,500,000 7.000000000%
The Industrial Bank of Japan, Limited $45,000,000 6.000000000%
Bank One, N.A. $45,000,000 6.000000000%
Citicorp USA, Inc. $45,000,000 6.000000000%
Mellon Bank, N.A. $37,500,000 5.000000000%
Credit Suisse First Boston $37,500,000 5.000000000%
The Bank of New York $37,500,000 5.000000000%
SunTrust Bank $37,500,000 5.000000000%
UBS AG, Stamford Branch $37,500,000 5.000000000%
Deutsche Bank AG $37,500,000 5.000000000%
Lehman Commercial Paper Inc. $37,500,000 5.000000000%
Wachovia Bank, N.A. $37,500,000 5.000000000%
KBC Bank, N.V. $37,500,000 5.000000000%
Fleet National Bank $31,875,000 4.250000000%
BNP Paribas $31,875,000 4.250000000%
The Sumitomo Bank, Limited $26,250,000 3.500000000%
Societe Generale $26,250,000 3.500000000%
The Sanwa Bank Limited $18,750,000 2.500000000%
Credit Lyonnais New York Branch $18,750,000 2.500000000%
Banca Di Roma $18,750,000 2.500000000%
Total: $750,000,000.00 100.000000000%
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SCHEDULE 3.06

Disclosed Matters

1. In June 2000, the California Medical Association filed a lawsuit in US District
Court in Sar Francisco against the Company’s subsidiary Blue Cross of California
alleging, among other things violations of the Racketeering Influenced and Corrupt
Organizations Act. In August 2000, the Company was added as a party to Shane v.
Humana, a class action lawsuit brought on behalf of health care providers nationwide
alleging similar claims. In March 2001, the plaintiffs in the California Medical
Association lawsuit filed an amended complaint. Alleging, among other things,
violations of Section 17200 of the California Business and Professional Code. These
lawsuits are discussed more fully in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2000.
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SCHEDULE 6.02

Subsidiary Indebtedness

1. Standby Letter of Credit in the amount of $500,000 issued by Wachovia
Bank to the Company’s subsidiary, Cerulean Companies, Inc.

2. $5,500,000 line of credit evidenced by Promissory Note, dated May 25,
1995, and related LIBOR Option Addendum, dated May 25, 1995, from Blue
Cross/Blue Shield of Georgia, Inc. to Bank South, N. A,

3. See also Schedule 6.07.
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SCHEDULE 6.03

Liens

None
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SCHBEDULE 6.08
Investments

1. Company has entered into a Series A Preferred Stock Purchase Agreement and Note Purchase
Agreement with MedUnite Inc. and the other parties named therein regarding the acquisition of Series A
Preferred Stock, Common Stock and indebtedness of MedUnite Inc.

2. The Company has acquired 119,217 shares of the Series D Preferred Stock of Channel Point,
Inc. pursuant to a Series D Preferred Stock Purchase Agreement dated as of September 14, 1999.

3. The Company has acquired 750,000 shares of the Common Stock of drugstore.com and,
pursuant to an Agreement dated as of June 23, 2000, may receive in the future shares of Common Stock
valued at an amount up to $10,000,000.

4. The Company has previously entered into a letter of intent with RealMed Inc. , regarding a
pilot project and pursuant to which WellPoint would acquire or be granted RealMed Common Stock or
warrants to acquire such Common Stock.

5. The Company has received warrants to purchase up to an aggregate of 19.9% of the
outstanding Common Stock of Medix Corporation.

6. The Company’s subsidiary Blue Cross of California owns an equity interest in
emphiSOURCE, Inc.

7. The Company owns a 50% interest in IdaCare, Inc.

8. The Company has purchased or committed to purchase limited partnership interests in the
following entities: Pacific Venture Group I, L. P., MTS Partners, LP, Welsh, Carson, Anderson and
Stowe IX L. P., Essex Woodlands Health Ventures Fund V and CB Healthcare Fund, L. P.

9. The Company has acquired Series C Preferred Stock of EHealthInsurance Services, Inc.

10. The Company or its wholly owned subsidiaries has a 50% equity interest in of each MCS
Health Management Options, Inc. (“MCS-HMO") and The Industry MSO, Inc. The Company and its
wholly owned subsidiary, UNICARE National Services, Inc., have agreed under certain circumstances to
guarantee a contribution to MCS-HMO of up to 80% of any amount necessary to increase its capital to
meet minimum regulatory capital requirements, provided that the amount of the guarantee does not
exceed 80% of a premium to capital ratio of 12 to 1.

11. The Company has made various loans to health care provider groups in the aggregate amount
of $10,916,895.



Exhibit A
FORM OF ASSIGNMENT AND ACCEPTANCE

Reference is made to that certain {Five Year Credit Agreement] [364-Day Credit Agreement],
dated as of March 30, 2001 (as amended, restated, extended, supplemented or otherwise modified in
writing from time to time, the "Credit Agreement"; the térms defined therein being used herein as therein
defined), among WellPoint Health Networks Inc. (the "Borrower"), the Lenders from time to time party
thereto, and Bank of America, N.A., as Administrative Agent. -

The assignor identified on the signature page hereto (the "Assignor”) and the assignee identified
on the signature page hereto (the "Assignee") agree as follows:

1. (a) Subject to paragraph 11, effective as of the date specified on Schedule 1 hereto (the
"Effective Date"), the Assignor hereby irrevocably sells and assigns to the Assignee without
recourse to the Assignor, and the Assignee hereby irrevocably purchases and assumes from the
Assignor without recourse to the Assignor, the interest described on Schedule 1 hereto (the
" Assigned Interest") in and to the Assignor’s rights and obligations under the Credit Agreement.

b) From and after the Effective Date, (i} the Assignee shall be a party under the
Credit Agreement and will have all the rights and obligations of a Lender for all purposes under
the Credit Agreement to the extent of the Assigned Interest and be bound by the provisions
thereof, and (ii) the Assignor shall relinquish its rights and be released from its obligations under
the Credit Agreement to the extent of the Assigned Interest. The Assignor and/or the Assignee,
as agreed by the Assignor and the Assignee, shall deliver, in immediately available funds, any
applicable assignment fee required under Section 9.04(b) of the Credit Agreement,

2. On the Effective Date, the Assignee shail pay to the Assignor, in immediately available
funds, an amount equal to the purchase price of the Assigned Interest as agreed upon by the Assignor and
the Assignee.

3. From and after the Effective Date, the Administrative Agent shall make all payments
under the Credit Agreement and the Notes, if any, in respect of the Assigned Interest (including all
payments of principal, interest and fees with respect thereto) to the Assignee. The Assignor and the
Assignee shall make all appropriate adjustments in payments under the Credit Agreement and such Notes,
if any, for periods prior to the Effective Date directly between themselves.

4. The Assignor represents and warrants to the Assignee that:

(a) The Assignor is the legal and beneficial owner of the Assigned Interest, and the
Assigned Interest is free and clear of any adverse claim;

(b) the Assigned Interest listed on Schedule 1 accurately and completely sets forth
the outstanding principal amount of all Loans (and the amount of the Commitment of the
Assignor) relating to the Assigned Interest as of the Effective Date;

(c) it has the power and authority and the legal right to make, deliver and perform,
and has taken all necessary action, to authorize the execution, delivery and performance of this
Assignment and Acceptance, and any and all other documents delivered by it in connection
herewith and to fulfill its obligations under, and to consummate the transactions contemplated by,
this Assignment and Acceptance and the Credit Agreement, and no consent or authorization of,
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filing with, or other act by or in respect of any Governmental Authority, is required in connection
in connection herewith or therewith; and

(d) this Assignment and Acceptance constitutes the legal, valid and binding
obligation of the Assignor.

The Assignor makes no representation or warranty and assumes no responsibility with respect to
the financial condition of the Borrower or any of its Affiliates or the performance by the Borrower or any
of its Affiliates of its respective obligations under the Credit Agreement, and assumes no responsibility
with respect to any statements, warranties or representations made under or in connection with any Credit
Document or the execution, legality, validity, enforceability, genuineness, sufficiency or value of any
Credit Document other than as expressly set forth above.

5. The Assignee represents and warrants to the Assignor and the Administrative Agent that:

(a) it has the full power and authority and the legal right to make, deliver and
perform, and has taken all necessary action, to authorize the execution, delivery and performance
of this Assignment and Acceptance, and any and all other documents delivered by it in
connection herewith and to fulfill its obligations under, and to consummate the transactions
contemplated by, this Assignment and Acceptance and the Credit Agreement, and no consent or
authorization of, filing with, or other act by or in respect of any Governmental Authority, is
required in connection in connection herewith or therewith;

(b) this Assignment and Acceptance constitutes the legal, valid and binding
obligation of the Assignee,

(<) under applicable Laws no tax will be required to be withheld by the
Administrative Agent or the Borrower with respect to any payments to be made to the Assignee
hereunder or under any Credit Document, and unless otherwise indicated in the space opposite
the Assignee’s signature below, no tax forms described in Section 2.18 of the Credit Agreement
are required to be delivered by the Assignee; and

{d) the Assignee has received a copy of the Credit’ Agreement, together with copies
of the most recent financial statements of the Borrower delivered pursuant thereto, and such other
documents and information as it has deemed appropriate to make its own credit analysis and
decision to enter into this Assignment and Acceptance. The Assignee has independently and
without reliance upon the Assignor or the Administrative Agent and based on such information as
the Assignee has deemed appropriate, made its own credit analysis and decision to enter into this
Assignment and Acceptance. The Assignee will, independently and without reliance upon the
Administrative Agent or any Lender, and based upon such documents and information as it shall
deem appropriate at the time, continue to make its own credit decisions in taking or not taking
action under the Credit Agreement,

6. The Assignee appoints and authorizes the Administrative Agent to take such action as
agent on its behalf and to exercise such powers and discretion under the Credit Agreement or any other
instrument or document fumished pursuant hereto or thereto as are delegated to the Administrative Agent
by the terms thereof, together with such powers as are incidental thereto.

7. If either the Assignee or the Assignor desires a Note to evidence its Loans, it shall request
the Administrative Agent to procure a Note from the Borrower.
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8. The Assignor and the Assignee agree to execute and deliver such other instruments, and
take such other action, as either party may reasonably request in connection with the transactions
conternplated by this Assignment and Acceptance.

9. This Assignment and Acceptance shall be binding upon and inure to the benefit of the
parties and their respective successors and assigns; provided, however, that the Assignee shall not-assign
its rights or obligations hereunder without the prior written consent of the Assignor and' any purported
assignment, absent such consent, shall be void.

10. This Assignment and Acceptance may be executed by facsimile signatures with the same
force and effect as if manually signed and may be executed in one or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument. This
Assignment and Acceptance shall be governed by and construed in accordance with the laws of the state
of New York.

11. The effectiveness of the assignment described herein is subject to:

(a) if such consent is required by the Credit Agreement, receipt by the Assignor and
the Assignee of the consent of the Administrative Agent and/or the Borrower to the assignment
described herein. By delivering a duly executed and delivered copy of this Assignment and
Acceptance to the Administrative Agent, the Assignor and the Assignee hereby request any such
required consent and request that the Administrative Agent register the Assignee as a Lender
under the Credit Agreement effective as of the Effective Date; and

) receipt by the Administrative Agent of (or other arrangements acceptable to the
Administrative Agent with respect to) any applicable assignment fee referred to in
Section 9.04(b) of the Credit Agreement and any tax forms required by Section 2.18(d) of the
Credit Agreement.

By signing below, the Administrative Agent agrees to register the Assignee as a Lender under the
Credit Agreement, effective as of the Effective Date with respect to the Assigned Interest, and
will adjust the Register to reflect the assignment of the Assigned Interest.

12. Attached hereto as Schedule 2 is all contact, address, account and other administrative
information relating to the Assignee.
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IN WITNESS WHEREOF, the parties hereto have caused this Assignment and Acceptance to be
executed as of the date first above written by their respective duly authorized officers.

Assignor:
[Name of Assignor]

By:

Name:
Title:

Assignee:

[ Tax forms required by
Section 2.18 of the Credit Agreement
included

[Name of Assignee]

By:

Name:
Title:

In accordance with and subject to Section 9.4(b) of the
Credit Agreement, the undersigned consent 1o the
foregoing assignment as of the Effective Date:

WELLPOINT HEALTH NETWORKS INC.

By:
Name:
Title:

BANK OF AMERICA, N.A,,
as Administrative Agent

By:
Name:
Title:
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SCHEDULE 1 TO ASSIGNMENT AND ACCEPTANCE

THE Assigned Interest

Effective Date:

(i) Principal amount of Commitment Assigned:.

(ii) Principal amount of outstanding Loans assigned:

CHARI\588520_ 1
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SCHEDULE 2 TO ASSIGNMENT AND ACCEPTANCE
Administrative DETAILS

(Assignee to list names of credit contacts, addresses, phone and facsimile numbers, electronic
mail addresses and account and payment information) '

CHARI\S88520_1



Exhibit B

See attached.
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March 30, 2001

Fach of the Lenders party
to the Credit Agreement referenced

belaw

Bank of America, N.A., as Agent
for the Lenders party to the Credit
Agreement referred to below
Independence Center, 15th Floor

101 North Tryon Street

Charlotte, North Carolina 28255

Re: WellPoint Health Networks Inc.
Five Year Credit Agreement dated as of March 30, 2001

Ladies and Gentlemen:

NO.919  P.2/13
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OUR FILE NUMBER

9772100020

We have acted as counsel to WellPoint Health Networks Inc., 2 I.).elaWaI.e
corporation (the uCompany"), in connection with the prepard ion of that certain Credit

Agreement (37 50,000,000 Five year Revolving Credit and Competitive Advance Facility)

dated as of March 30, 2001 (the nCredit Agteement") by and among the Company, certain

lenders (the "Lenders"), and Bank of America, N.A., 38 Agent (the

thereunder.

MAM S SRS TN T

" Agent') and a Lender
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NO.S19 P.3/13

The opinions set forth herein are provided to the Agent and the Lenders
pursyant to Section 4.01(b) of the Credit Agreement. Each capitalized term used and not
defined herein has the ‘meaning assigned to that term in the Credit Agreement.

We have assumed with your permission that:

a) The signatures on all documents examined by us are genuine, all individuals

executing such docurnents had all requisite legal capacity and competency 2nd

were duly authorized, the docum
and the documents submitted to us as ©

to the originals;

b) The Company is validly

State of Delaware and is qu

ents submitted to us as originals are authentic

ertified or reproduction copies conform

existing and in good standing under the laws of the
alified and in good standing as a foreign Person

under the laws of the State of California;

c) Bach of the parties to the
authority to execute, delive

Agreement;

d) The execution and delivery o
thereto and the performance O

Credit Agreement has all requisite power and
r and perform its obligations under the Credit

f the Credit Agreement by each of the parties
f each of their respective obligations thereunder

have been duly authorized by all necessary action;

e) The Credit Agreement has been duly executed and delivered by each of the

parties signatory thereta;

f) The execution and delive
(other than the Company
regulation, order, judgment
Agreement is the legal, vaii
againstitin accordance with its terms;

g) There are no agreements of understan
Lenders (together with the Ageat, the

) signatory
or decree applicable to such party, and the Credit
d and binding obligation of such party, enforceable

ry of the Credit Agreement by each of the parties

thereto does not violate any law,

dings between Of among the Agent, the
v ender Parties"), the Company or third

parties that would expand, modify of otherwise affect the terms of the Credit
Agreement or the respective rights or obligations of the parties thereunder; and

h) Bach Lender Party is (i) a nation:
(other stafe) bank, (iv) 2 foreign
equal to $100 million, is licens
licensed or otherwise authorize

MAC AT PRGN

al bank, ()2 California bank, (i) 2 foreign
(other nation) bank that has assets at least
ed to maintain an office in California, is
by another state to maintain an agency of

PAGE. B3
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pranch office
branch in any

provisions of
from the restrictions 0
of California relating to rates 0

officials.

Except as expressly state
ahsence of facts is S
that, during the cour

respect to the existence of

statement is intended to signify
as herein described, no informatio
transactions contemplated by the Credit A
facts contrary to the existence or absence of the
undertaken any independent inve
to our knowledge of the ex:

be drawn from our representaﬁon of the Company or any @

facts, and no inference as

Based on the forego

1. The Credit Agreeme
the Company, enforceable against it in ac

2. The execution,
Agreement, do not and will ot violat
approval of any govemmantal authority or regulatory
State of New York of the Un
of New Yotk or
enerally applic
ent, except for sw

of Califomnia or the State

Campany that, in our experience, iSg
caontemplated by the Credit Agreem

applicable securities laws.

3, Tothe

no action, suit of proceeding pen

Map 97 DGR DRIRD

GD&C LA. #11

HER LLFP

pest of our kn
ding or thre

in that state, o
state, or (v) 2 S
meaning of Chapter 17 of Title
the Financial Cod
f Section

bsidiary of
12 of the Unt
e of the State 0
1 of Article XV ©
f interest upon

ited States Co

et forth herein, we have
originals ot copies, certified or ©
ertificates, \
onnection herewith. As

and warranties

In rendering the opinions s
examined, among other things,
satisfaction, of such records, agreements, ¢
have considered necessary or ap
matters, we have relied upon

Agreement, certificates of ©

propriate in ¢
the represen
fficers of the Comp

of the Comp

ein, whenever
be to the best 0
qe of our representatt
attention of the lawyer
that would give us ac
cts indicated. , Howev
jne the existence ©

d otherwise her

stigation to determ
istence or absence ©
ffiliate thereof.

a reliance the
t forth herein, we are of

ing and i

exceptions, qualifications and limitations se

deljvery and performan
e, or require suthorization,
body of the
any law or 1€
the United States of
ble to transactions in

ch filings as may be required under

jted States of

owledge, except for th

atened against the Company

NO. 918 P.as43

aintains a federal agency or federal
a bank holding company with the
deand,asa result of
£ California, is a lender exempt
fthe Constitution of the State
or forbearances.

made such inquiries and
therwise identified to our
ther docyments as we
to certain factual
any in the Credit

any or certificates obtained from public

an opinion herein with
f our knowledge, such
an of the Company,
s working on the
al knowledge of
er, we have not
absence of such
£ such facts should

reon, and subject to the assumptions,
the opinion that:

nstitutes 2 legal, valid and binding obligation of
cordance with its terms-

the Company of the Credit
consent, waiver of
State of California or the
ation of the State
applicable 1o the
the nature of those

sed Matters, there is

of the nature

PRGE. B4



. MAR.23.2081 - 5:34PM°  GDAC LA, #11

NO.9L9 P.S/13

GIBSON, DUNN & CRUTCHER LLP

March 30, 2001
Page 4

described in Section 3,06(a) of the Credit Agreement of in which an injunction or order has
been entered preventing or adversely affecting consummation of the transactions that are
contemplated by the Credit Agreement 10 be consummated by the Company on the Closing

Date.

The foregoing opinions are subject to the following exceptions, qualifications
and limitations:

A. We render no opinion herein as to matiers invalving the laws of any
jurisdiction other than the State of California, the State of New York and the United States of
‘America. We have not examined the question of what law would govern the interpretation of
enforcement of the Credit Agreement and our opinion is based on the assumption that the
internal laws of either the State of New York or the State of Califomia, and the laws of the
United States of ‘America, would govern the provisions of such agreements and the
tragsactions contemplated thereby. This opinjon is limited to the effect of the present state of
the laws of the State of California, the State of New York, and the United States of America
and the facts as they presently exist. We assume 10 obligation torevise or supplement this
opinion in the event of future changes in such laws or the interpretations thereof or such
facts.

B. Our opinion set forth in paragraph 1 is subject to (i) the effect of any

pankruptcy, insolvency, reorganization, moratorinm, arrangement of similar laws affecting
the rights and remedies of creditors rights generally (including, without limitation, the effect
of statutory or other laws regarding frandulent transfers or preferential transfers) and
(ii) general principles of equity, including without limitation concepts of materiality,
reasonableness, good faith and fair dealing and the possible unavailability of specific

performance, injunctive relief or ather equitable remedies.

C. We express no opinion as to the legality, validity, binding nature or
enforceability (i) of provisions relating to indemnification, exculpation of contribution, to the
extent such provisions may be held unenforceable as contrary to public policy or federal or
state securities laws of due to the negligence of willful misconduct of the indemnified party,
(ii) of any provision of the Credit Agreement insofar as it provides for the payment of
reimbursement of costs and expenses or for claims, losses or [jabilities in excess of a
reasonable amount determined by any court or other tribunal or (i) regarding any Lender
Party's ability 10 coliect attomeys fees and costs in an action involving the Credit Agreement
if the Lender Party is not the prevailing party in such action (we call your attention that,
ynder California la®, where a contract permits one party thereto to Tecover attorneys fees, the

prevailing party 1 any action to enforce any provision of the contract shall be entitled to
recover its reasonable attorneys fees).

MOR 23 2Pt PRS2
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D. We express no opinion with respect to the legality, validity, binding
nature or enforceability of (i) any waiver of unknown future rights or any waiver of rights
existing, Of duties owed, that is broadly orf vaguely stated of does not describe the right or
duty purportedly waived with reasonable specificity, (ii) any waivers ot consents (whether or
not characterized as waiver or consent in the Credit Agreement) relating to the rights of the
Company or duties owing to it existing as a matter of law, including, without limitation,
waivers of the benefits of statutory of sonstitutional provisions, to the extent such waivers of
consents may be found by a court to be against public policy or which are ineffective
pursyant to California or New vork statutes and judicial decisions, (iii) provisions in the
Credit Agreement that may be construed as imposing penalties of forfeitures or (iv) any
rights of setoff (other than such as are provided by Section 151 of the Debtor and Creditor
{aw of the State of New York or Section 3054 of the Civil Code of the State of California, In

each case, as interpreted by applicable judicial decisions).

E. We express 1o opinion with respect to the legality, validity, binding
qature or enforceability of any provision of the Credit Agreement (i) to the effect that rights
or remedies are not exclusive, that every right or remedy 18 cumulative and may be exercised
in addition to any other right or remedy, that the election of some particular remedy does not
preclude recourse to one or more others of that failure to exercise or delay in exercising
rights or remedies will not operate as 2 waiver of any such right or remedy of (if) requiring
written amendments 0T waivers of sach documents insofar as it suggests that aral or other
modifications, amendments or waivers could not be effectively agreed upon by the parties of

that the doctrine of promissory estoppel might not apply.

F. We express no opinion 2s to (i) any provision in the Credit Agreement
waiving the right to object to venue in any court; (i) any consent or agreement to submit to
the jurisdiction of any court; o (3ii) any waiver of the right to jury trial.

G. In rendering our opinions expressed in paragraph 2, (i) while we advise
you that (subject 10 the other assumptions, exceptions, qualifications and limitations herein)
e Credit Agreement may be performed in a manner that does not result in a violation, OF
require any authorization, consent, waiver of approval, in each case, as described therein, we
express 1o opinion as 10 whether the actual performance of the terms and provisions of the
Credit Agreement after the date hereof will not result in 2 violation or require any
authorization, consent, waiver or approval and (ii) we express no opinion with respect to the
applicability or effect of any HMO Regulations of Insurance Regulations.

H. Our opinion in paragraph 3 is based solely upon inquiry of the Gibson,
Dunn & Crutcher LLP lawyers who have billed time to the Company during the last three
months and factual certificates of the Company delivered in connection herewith.

MR 29 DAY PRS2
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1. We express no opinion 2s to the applicability to, or the effect of
noncompliance by, any Lender Party with any state or federal laws applicable to the
transactions contemplated by the Credit Agreement because of the nature of the business of
such Lender Party.

This opinion is rendered to the Lender Parties in connection with the Credit

Agreement and may not be relied upon by any persen other than the Lender Parties ot by the
Lender Parties in any other context, provided that the Lender Parties may provide this
opinion (i) to bank examiners and other regulatory authorities should they o request in
connection with their normal examinations, (ii) to the independent auditors and attorneys of
the Lender Parties, (iii) pursuant to order or legal process of any court OF govemmental
agency, (iv) in connection with any legal action to which any Lender Party is a party arising
out of the transactions contemplated by the Credit Agreement, oT (v) to the proposed
assignee of or participant in the interest of any Lender Party under the Credit Agreement
information (and potential permitted assignees of Lender Parties who become Lender Parties

may rely on this opinion as if it were addressed to them (provided that such delivery shall not

constitute a re-issue of reaffirmation of this opinian as of any date after the date hereof)). This

opinion may notbe quoted without the prior written cansent of this Firm.

Very truly yours,

Mo, o ¢ [t LLP

GIBSON, DUNN & CRUTCHERLLP

JRE/CM
10475120_5.D0C

MAD D0 Arame At 77
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