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Amy Goodman
Gibson, Dunn & Crutche Ll’.\,@shzrcmn 5 Act: , 9 3%‘
shareholderproposals@gibsondunB.com— BC 20549 Section: -
: a-»
Re: WellPomt, Inc. §5}|)e' l
Incoming letter dated January 12, 2012 1c

Availability: 2-29-] L.

Dear Ms. Goodman:

This is in response to your letter dated January 12, 2012 concerning the
shareholder proposal submitted to WellPoint by SEIU Master Trust. Copies of all of the
correspondence on which this response is based will be made available on our website at

http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a -
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc: Steve Abrecht
SEIU Master Trust
11 Dupont Circle, N.W. Ste. 900
Washington, DC 20036-1202



February 24, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: . WellPoint, Inc.
Incoming letter dated January 12,2012 .

The proposal requests that the board adopt a policy that the chairman shall be an
independent director according to the definition set forth in the New York Stock
Exchange listing standards.

There appears to be some basis for your view that WellPoint may exclude the
proposal from its proxy materials under rule 14a-8(i)(3), as vague and indefinite. We
note in particular your view that, in applying this particular proposal to WellPoint, neither
shareholders nor the company would be able to determine with any reasonable certainty
exactly what actions or measures the proposal requires. Accordingly, we will not
recommend enforcement action to the Commission if WellPoint omits the proposal from
its proxy materials in reliance on rule 14a-8(i)(3).

Sincerely,

Angie Kim ‘
Attorney-Adviser



- DIVISION OF CORPORATION FINAN CE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rul¢ 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as wcll
as any mformatxon furmshed by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal '
procedures and proxy review into a formal or adversaryprocedme.

Itis lmportant to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary =~
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company S proxy
matcnal
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CONCLUSION

Based upon the foregoing analysis, we respectfully request | that th taﬁ‘ concur thaf it will
take no-action if the Company excludes the Proposal from its 2012 __Proxy Materials | pursuant
toRule 14&-8(1)(3) _ _ v

sm Abrecht, SEIU Mm-’fﬁxst-.
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m:hange’s . ;

with -tnzs' 'poncy should be
shareholders or If no indepe

theﬁmjohsgammehearwﬂhemm&amrpnraﬁon.!sacampanyasandboxfm
theCEQ,orlsthe CEOan emptwee?!fhe‘sanemﬁwee heneedsabass andtha:bossisthe
board, The chairman runs the board. Hmmtheceobehismm?” ‘~

invdmng“ ; ofmanagement. mexampfe persona, pmfereneesmight!eadmémgem

tofavormtpendiag corporate funds on pal;txesl activitles that are not in the best merest; of the

company and jts- sharsholders. We believe that an independent board chair would be better
~ positioned to manage these kinds of conflicts.

ndependent chalrmen are common in many. mrkets outside the United States, incimftng the
United ﬂngdnm, Australia, Belgium, Brazil, Canatla, Ger many, the Netheriands, Singapgsre and
South Africa. We believe that independent board leadership would be particularly constructive

Wellpoint, which came under fire recently for its opposition to hegithcare reform,
ge and ilk-timed rate hikes.

‘We urge shargholders to vote for this proposal.”

.




‘December 5, 2011

Mr.JohnCannon _
Executive Vice President; General Counsel, Corporate S
‘Wellraint, Inc,

‘120 Monument Circle:

Mail NumberINO102-8315

Indianapolis; IN-46204

etary and Chief Public Affairs Officer

Re: WellPoint Inc.: CUSIPS4973V107

Dear Mr. Cannon,.

Amaigamated Bank is the record owner of 9,200 shares of comimon stock {the "shares") of WellPoint fm;.

beneficially owned by SEIU Master Trust. The sharesare held by Amalgamated Bankat the Depository Trust
ipant account #2352, The SEIU Master Trust had held shares contmuousiy for at leastone

Compsy lour péttia } ad
yearon 12/2/11and continues to hold shares as of the date set forth above.

If you have any questions or need anything further, please do not hesitate to call

Regards,

Ray Mannarino
Vice Président
Amalgamated Bank

€C:  Ms. E.Washington:
Ms. Vonda Brimsting
Ms. Brenda Hildenberger
Mr. joseph Brunken

275 SEVENTH AVENUE |  NEWYORK, NY 10001 |  212-255:6200 | wwwismalgamiatedbarik.com
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