Contract ID# CQPE17000002

Contract Details

NIFS 1D #: COPE17000002
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New Renewal 1) Mandated Program: Yes No X
Amendment 2) Comptroller Approval Form Attached: Yes X | No
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Contract ID# CQPE17000002 Department: Office of Human Resources

Contract Summary

Flexible Spending Plan

Purpose:

To provide flexible spending benefits for Nassau County employess,

Method of Procurement:

Foilowing the RFP process, communications with several potential vendors resulted in two bids submitted. A Committee was formed comprising
Union Leadership and various County Departments.  This Commiitee looked at the proposals and invited the two (2) Vendors to submit a “Best and
Final Offer”. These were reviewed by the Committee and scored and it was decided to award the contract to Aetna Inc,

Procurement Ilistory:

The County has worked with this vendor in the past and they were selected through the RFP prdcess

Description of General Provisions:

This contract is to provide a flexible spending plan to Nassau County full-time employees, part-time benefit-eligible employees as well as their
dependents.

Impact on Funding / Price Analysis:

The funding for this contract is coming from the miscellaneous budget. Employee deductions are done on a pre-tax funds basis which results in
savings to the employee and FICA savings to the County,

Change in Contract from Prior Procurement:

N/A

Recommendation: (approve as submitted)

Advisement Information

BUDGET CODES FUNDING SOURCE AMOUNT LINE INDEX/OBJECT CODE AMOUNT
Fund: Gen Revenue Contract [ | | XXNXXRY 1 BUGENI1760/AB26F $2,100,000
Control: 10 County $2,100,000 . R RN s
Resp: 1760 Federal $ 1 T AT B $
Object: AB Stat $ g / , q,% , g

ject: ate | - | ’ : W7 )
Transaction: 26F Capital $ : 5 / o AR $
Other Grant $ ... 6 ’ $
RENEWAL TOTAL | $2,100,000 ’ TOTAL | $2,100,000
% Increasc -
% Decrease Document Prepared By: Kerrin Huber - . - Date: 1/13/17 .

NIFS Certification

Comptroller Certification

Comrfy Exceutive Approval  /

| certify that this document was accepted into NIFS.

| vertify that an unencumbared balance sufficient to cover fhis contract is
presentin the appropriation 1o be charged.

il S
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RULES RESOLUTION NO.  —2017

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE
TO EXECUTE A PERSONAL SERVICES AGREEMENT BETWEEN
THE COUNTY OF NASSAU, ACTING ON BEHALF OF THE NASSAU
COUNTY OFFICE OF HUMAN RESOURCES AND AETNA LIFE
INSURANCE COMPANY

WHEREAS, the County has negotiated a personal services agreement
with ARTNA Life Insurance Company to provide Flexible Spending
Account Administrative Services, a copy of which is on file with the Clerk

of the Legislature; now, therefore, be it

RESOIVED, that the Rules Committee of the Nassau County
Legislature authorize the County Executive to execute the said agreement

with AETNA Life Insurance Company.



NIFA

Nassau County Interim Finance Authority

Contract Approval Request Form (As of January 1, 2015)

1. Vendor: Aetna Inc.

2, Dollar amount requiring NIFA approval: $ $2,100,000

Amount to be encumbered: $ $2,100,000

Thisis a v New Contract Advisement Amendment
If new contract - $ amount should be full amount of contract
If advisement — NIFA only needs to review if it is increasing funds above the amount previously approved by NIFA
If amendment - $ amount should be full amount of amendment only

3. Contract Term: 5 years

Has work or services on this contract commenced? v Yes No

If yes, please explain:  Effective Date Jan 1,2017. Contract process took longer than anticipated.

4. Funding Source:

i General Fund (GEN) ___ Grant Fund (GRT)
_ Capital Improvement Fund (CAP) Federal %
___ Other State %
County %
Is the cash available for the full amount of the contract? Yes / No
Ifnot, will it require a future barrowing? Yes No
Has the County Legislature approved the borrowing? Yes No N/A
ITas NIFA approved the borrowing for this contract? Yes No N/A

5. Provide abrief description (4 to 5 sentences) of the item for which this approval is requested:

This contract is to provide a flexible spending plan to Nassau County full-time employees, patt-time benefit-eligible
employees as well as their dependents. The funding for this contract is coming from the miscellanecus budget. Employee
deductions are dons on a pre-tax funds basis which results In savings to the employee and FICA savings to the County.

6. Has the item requested herein followed all proper procedures and thereby approved by the:

Nassau County Attorney as to form v Yes No N/A
Nassau County Committee and/or Legislature Yes No N/A

Date of approval(s) and citation to the resolution where approval for this item was provided:

7. Identify all contracts (with dollar amounts) with this or an affiliated party within the prior 12 months:

Previous Aetha Flexible Spanding Plan was extended for one year to add time and additional funds in the amaount of $1,600,000.
Aetna OAMC Health Plan $4,728,314.40,
Aetna Standard Plan HMO $106,259.40.




AUTHORIZATION

To the best of my knowledge, I hereby certify that the information contained in this Contract Approval
Request Form and any additional information submitted in connection with this request is true and
accurate and that all expenditures that will be made in reliance on this authorization are in
conformance with the Nassau County Approved Budget and not in conflict with the Nassau County
Multi-Year Financial Plan. I understand that NIFA will rely upon this information in its official
deliberations.

,Z%Ww Ma’\ _ ;Z // 7,//' 7

Signature Title

Print Name

COMPTROLLER’S OFFICE
To the best of my knowledge, T hereby certify that the information listed is true and aceurate and is in
conformance with the Nassau County Approved Budget and not in conflict with the Nassau County
Mulkti-Year Financial Plan.

Regarding funding, please check the correct response:

I certify that the funds are available to be encumbered pending NIFA approval of this contract.

If this is a capital project:
I certify that the bonding for this contract has been approved by NIFA.
Budget is available and funds have been encumbered but the project requires NIFA honding authorization

Signature Title Date

Print Name

NIFA

Amount being approved by NIFA:

Signature Title Date

Print Name

NOTE: All contract submissions MUST include the County’s own routing slip, current
NIFS printouts for all relevant accounts and relevant Nassau County Legislature
communication documents and relevant supplemental information pertaining to the
item requested herein.

NIFA Contract Approval Request Form MUST be filled out in its entirety before being
submitted to NIFA for review.

NIFA reserves the right to request additional information as needed.



George Maragos
Comptrolier

OFFICE OF THE COMPTROLLER
240 Old Country Road
Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach this form along with all personal, professional or hunman services contracts, contract renewals, extensions
and amendments.

CONTRACTOR NAME: AETNA INC.

CONTRACTOR ADDRESS: 99 Park Avenue, 3" Floor, New York, NY 10016

FEDERAL TAX ID #: _ 06-6033492

Instructions: Please check the appropriate box (“[4”) after one of the following
roman numerals, and provide all the requested information.

1. O The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract was awarded after a request for scaled bids was published
in [newspaper] on
[date]. The sealed bids were publicly opened on [date]. [#] of
sealed bids were received and opened.

II. @ The contractor was selected pursuant to a Request for Proposals.

The Contract was entered into after a written request for proposals was issued on June 13, 2016.
potential proposers were made aware of the availability of the RFP by advertisement in Newsday,
posting on industry websites, via email to interested parties and by publication on the County
procurement website. Proposals were due on July 6, 2016. Two (2) proposals were received and
evaluated. The evaluation committee consisted of: two members of Human Resources, two members
from Comptroller’s Office, an Advisory Member from County Attorney, one member from LR, two
members from Office of Management and Budget and one representative from each Union. The
Committee members discussed the Vendors proposals and requested a “Best and Final Offer from each
of them The proposals with their “Best and Final Offers” were scored and ranked. As a result of the
scoring and ranking, the highest-ranking proposer was selected.



IIl. O This is a renewal, extension or amendment of an existing contract.
The contract was originally executed by Nassau County on [date]. This is a
renewal or extension pursuant to the contract, or an amendment within the scope of the contract or REP

(copies of the relevant pages are attached). The original contract was entered into
after

[describe
procurement method, i.e., RFP, three proposals evaluated, etc.] Attach a copy of the most recent evaluation
of the contractor’s performance for any contract to be renewed or extended. If the contractor has not
received a satisfactory evaluation, the department must explain why the contractor should nevertheless be
permitted to continue to contract with the county.

IV. O Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. The attached memorandum from the
department head describes the proposals received, along with the cost of each
proposal.

[0 A. The contract has been awarded to the proposer offering the lowest cost proposal; OR:

B. The attached memorandum contains a detailed explanation as to the reason(s)why the
contract was awarded to other than the lowest-cost proposer. The attachment includes a specific
delineation of the unique skills and experience, the specific reasons why a proposal is deemed
superior, and/or why the proposer has been judged to be able to perform more quickly than other
proposers.

V. Pursuant to Executive Order No. 1 of 1993 as amended, the attached
memorandum from the department head explains why the department did not
obtain at least three proposals.

A. There are only one or two providers of the services sought or less than three providers
submitted proposals. The memorandum describes how the contractor was determined to be the
sole source provider of the personal service needed or explains why only two proposals could be
obtained. If two proposals were obtained, the memorandum explains that the contract was
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality
proposal, the proposer’s unique and special experience, skill, or expertise, or its availability to
perform in the most immediate and timely manner.

L B. The memorandum explains that the contractor’s selection was dictated by the terms of a
federal or New York State grant, by legislation or by a court order. (Copies of the relevant
documents are attached).

O C. Pursuant to General Municipal Law Section 104, the department is purchasing the services
required through a New York State Office of General Services contract
1no. , and the attached memorandum explains how the purchase is
within the scope of the terms of that contract.




0 D. Pursuant to General Municipal Law Section 119-o0, the department is purchasing the services
required through an inter-municipal agreement.

VI. 01 This is a human services contract with a not-for-profit agency for which a

competitive process has not been initiated. Attached is a memorandum that explains the reasons
for entering into this contract without conducting a competitive process, and details when the department
intends to initiate a competitive process for the future award of these services. For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department must
explain why the contractor should nevertheless be permitted to contract with the county.

In certain limited circumstances, conducting a competitive process and/or completing performance
evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those circumstances, attach an
explanation of why a competitive process and/or performance evaluation is inapplicable.

VII. O This is a public works contract for the provision of architectural, engineering
or surveying services. The attached memorandum provides details of the department’s compliance
with Board of Supervisors” Resolution N0.928 of 1993, including its receipt and evaluation of annual
Statements of Qualifications & Performance Data, and its negotiations with the most highly qualified
firms.

VIII. X Participation of Minority Group Members and Women in Nassau County
Contraets. The selected contractor has agreed that it has an obligation to utilize best efforts to hire
MWBE sub-contractors. Proof of the contractual utilization of best efforts as outlined in Exhibit “EE”
may be requested at any time, from time to time, by the Comptroller’s Office prior to the approval of
claim vouchers.

IX. O Department MWBE responsibilities. To ensure compliance with MWBE requirements
as outlined in BExhibit “EE”, Department will require vendor to submit list of sub-contractor
requirements prior to the contract being submitted to the Comptroller.

X. X Vendor will not require any sub-contractors.

In addition, if this is a contract with an individual or with an entity that has only one or
two employees: [ a review of the criteria set forth by the Internal Revenue Service, Revenue Ruling
No. 87-41, 1987-1 C.B. 296, attached as Appendix A to the Comptroller’s Memorandum, dated
February 13, 2004, concerning independent contractors and employees indicates that the contractor
would not be considered an employee for federal tax purposes.

VAWM TIUAAMLAN
tment

Depar Head Signature

Allk]17

Date

NOTE: Any information requested above, or in the exhibit below, may be included in the county’s
“staff summary” form in lieu of a separate memorandum.
Compt. form Pers./Prof. Services Contracts: Rev. 309/17 5



Exhibit A



- POLITICAL CAMPAIGN CONTRIBUTION DISCLOSURE FORM

1. Has the vendor or any corporate officers of the vendor provided campaign contributions
pursuant to the New York State Election Law in (a) the period beginning April 1, 2016 and
ending on the date of this disclosure, or (b), beginning April 1, 2018, the period beginning two
years prior to the date of this disclosure and ending on the date of this disclosure, to the
campaign committees of any of the following Nassau County elected officials or to the campaign
committees of any candidates for any of the following Nassau County elected offices: the County
Executive, the County Clerk, the Comptroller, the District Attorney, or any County Legislator?
If yes, to what campaign committee?

Not Applicable

2. VERIFICATION: This section must be signed by a principal of the consultant, contractor or
Vendor authorized as a signatory of the firm for the purpose of executing Contracts.

The undersigned affirms and so swears that he/she has read and understood the foregoing
statements and they are, to his/her knowledge, true and accurate.

The undersigned further certifies and affirms that the contribution(s} to the campaign committees

identified above were made freely and without duress, threat or any promise of a governmental
benefit or in exchange for anv benefit or remuneration.

Vendor: Aetna Life Insurance Company

Dated: February 10. 2017 Signed: gY!,_‘ ! h ,H A

Print Name; Michael 3. Copeck

Title: Assistant Vice President and Actuary

Rev. 3-2016



%

COUNTY OF NASSAU
© POLITICAL CAMPAIGN CONTRIBUTION DISCLOSURE FORM

1. Has the vendor or any corpotate officers of the vendor provided campaign contributions
pursuant to the New Yotk State Blection Law in {8) the period beginning April 1, 2016 and
ending on the date of this diselosure, or (b), beginning April 1, 2018, the period beginning two
years prior to the date of this disclosure and ending on the date of this disclosure, to the
campaigh committees of any of the following Nassay County elected officials or to the campaign
committees of any candidates for any of the following Nassau County elected offices: the County
Executive, the County Clerk, the Comptrofier, the District Attorney, or any County Legislator?
If yes, to what campaign committee?

Not Applicable
None >leovy

e

2, VERIFICATION: This section must be signed by a principal of the consultant, contractor or
Vendor authotized as a signatory of the firm for the purpose of executing Contracts.

The undersigncd affirms and so swears that he/she has read and understood the foregoing
statements and they are, to his/her knowledge, true and socurate,

i her certifies and affirms that the contribution(s
identified aboye were made freel it duress, threat or any promise of a governmental

benefit or in exchange for any benefit or remuneration,

Vendor:; Aetna Life Insurance Company

Dated; February 10. 2017 Sigaed: M ﬁ.\/ tum{z,!m.—-—w

PrintNa}ng: Michasl 3, Copack

Title: Agsistant Vice Progident and Actuary

‘Rev. 3-2016




PRINCIPAL QUESTIONNAIRE FORM

All guestions on these questionnaires must be answered by all officers and any individuals who
hold a ten percent (10%) or greater ownership interest in the proposer. Answers typewritten or
printad in ink. I you need more space to answer any guestion, make as many photocopies of
the appropriate page(s) as necessary and attach them to the questionnaire.

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO
SUBMIT A COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID OR PROPOSAL

WILL BE REJECTED AS NON-RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR
AWARD

1. Principal Name John Lawrence [DOES NOT HOLD A 10% OR MORE OWNERSHIP STRKE

Dateofbith 5 / 1 ; 1967
Home address Warwick Road

City/statefzip____Flanders, NJ 07836
9 Entin Road

Business address

City/state/zip Parsippany, NJ 07054
Telephone (973) 244-3859

Other present address(es)

City/state/zip

Telephone

List of other addresses and telephone numbers attached

2. Positions held in submitting business and stariing date of each (check all applicable)
President / / Treasurer / /
Chairman of Board / / Shareholder / /
Chief Exec. Officer / / Secretary / /
Chief Financlal Officer / / Partner / /
Vice President _11/ 02 s 2015 I
(Other)

3. Do you have an equity interast in the business submitting the questionnaire?
YES __ NO_X  If Yes, provide details.

4,  Are there any outstanding loans, guarantees or any other form of security or lease or any
other type of contribution made in whole or in part between you and the business
submitting the questionnaire? YES __ NO _X  If Yes, provide details.

5. Within the past 3 years, have you been a principal owner or officer of any business or not-
for-profit organization other than the one submitting the questionnaire? YES ___ NO _X ;
If Yes, provide details.

Rev, 3-2016




8. Has any governmental entity awarded any contracts to a business or organization listed in
Section 5 in the past 3 years while you were a principal owner or officer? YES _ NO X
if Yes, provide details.

NOTE: An affirmative answer is required below whether the sanction arose automatically, by
operation of law, or as a resuit of any action taken by a government agency.

Provide a detailed response to all questions chacked "YES". If you need more space, photocopy
the appropriate page and attach it to the questionnaire.

7. Inthe past (5) years, have you and/or any affiliated businesses or not-for-profit
organizations listed in Section 5 in which you have been a principal owner or officer:

a. Been debarred by any government agency from entering into contracts with that
agency?
YES NO __£  If Yes, provide details for each such instance.

‘b, Been declared in default and/or terminated for cause on any contract, and/or had any
contracts cancelled for cause? YES NO _X_ If Yes, provide details for sach
such instance.

¢. Been denied the award of a coniract and/or the opportunity to bid on a contract,
including, but not Iimited to, failure to meet pre-qualification standards? YES |
NO _X  f Yes, provide details for each such instance.

d., Been suspended by any government agency from entering into any contract with it;
and/or is any action pending that could formally debar or otherwise affect such
business's ability to bid or propose on confract? YES NO % If Yes, provide
details for each such instance.

8. Have any of the businesses or organizations listed in response to Question 5 filed a
bankruptcy petition and/or been the subject of involuntary bankruptey proceedings during
the past 7 years, and/or for any porion of the last 7 year pericd, been in a state of
bankruptcy as a result of bankruptey proceedings inttiated more than 7 years ago and/or is
any such business now the subject of any pending bankruptcy proceedings, whensver
initiated? If 'Yes', provide details for each such instance. (Provide a detailed response to all
questions checked "YES". If you need more space, photocopy the appropriate page and
attach it to the questionnaire.)

a} |s there any felony charge pending againstyou? YES ___ NO __fi_ If Yes, provide
details for each such charge.
b) Is there any misdemeanor charge pending against you? YES NO X if

Yes, provide details for each such charge.

¢) Isthere any administrative charge pending against you? YES NO £ I
Yes, provide details for each such charge.

d) Inthe past 10 years, have you been convicted, after trial or by plea, of any felony, or
of any other crime, an element of which relates to truthfulness or the underlying facts
of which related to the conduct of business? YES ___ NO _Z_ If Yes, provide
details for each such conviction,

Rev, 3-2016




10.

1.

12.

e) Inthe past 5 years, have you been convicted, after trial or by plea, of a
misdemeanor?
YES __ NO_X  |If Yes, provide details for each such conviction,

f) Inthe past 5 years, have you been found in violation of any administrative or
statutory charges? YES NO X IfYes, provide details for each such
ocecurrence.

In addition to the information provided in response to the previous questions, in the past 5
years, have you been the subject of a criminal investigation and/or a civil anti-trust
investigation by any federal, state or local prosecuting or investigative agency and/or the
subject of an investigation where such investigation was related to activities performed at,
for, or on behalf of the submitting business entity and/or an affiliated business listed in
response to Question 5?7 YES ___ NO _X_  If Yes, provide details for each such
invastigation. :

In addition fo the infermation provided, in the past 5 years has any business or organization
listed in response to Question 5, been the sukject of a criminal investigation and/or a civil
anti-trust investigation and/or any other type of investigation by any government agency,
including but not limited to federal, state, angclocai regulatory agencies while you were a
principal owner or officer? YES NO _2  If Yes; provide details for each such
investigation,

In the past 5 years, have you or this business, or any other affiliated business listed in
response to Question 5 had any sanction imposed as a result of judicial or administrative
proceedings with respect to any professional license held? YES NO X I Yes;
provide details for each such instance,

For the past 5 tax years, have you falled to file any required tax returns or faiied to pay any
applicable federal, siate or local taxes or other assessed charges, including but not limited
to water and sewer charges? YES NO X If Yes, provide details for each such
year.

Rev. 3-2016




CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN
CONNECTION WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE
SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT
BID OR FUTURE BIDS, AND, IN ADDITICN, MAY SUBJECT THE PERSON MAKING THE

FALSE STATEMENT TO CRIMINAL CHARGES.

|, _John Lawrence , being duly sworn, state that | have read and understand all
the items contamed in the foregoing pages of this questionnaire and the following pages of
attachments; that | supplied full and complete answers to each item therein to the best of my
knowledge, rnforma’uon and belief, that | will notify the County in writing of any change in
circumstances occurring after the submission of this quest!onnalre and before the execution of
the contract; and that all information supplied by me is true to the best of my knowledge,
information and belief. | understand that the County will rely on the information supplied in this
questionnaire as additional inducement to enter into a contract with the submitting business

entity.

Sworn to before me this / S'day of Marth 20,7 [

me )@’IA/D MARGARET MC GUIRL | I -
Commission ff 2444256 R

Nota(_)Pubhc / Notary Public, State of New Jarsey|} " "=

My Commission Expires
April 02,2019

Aetna
Name of submitting business

John Lawrence

Print rame Ot -

Signature
Senior VP, Regions, Public Sector & Labor
Title

03 7 15 ;2017
Date

Rev. 3-2016




BHF {02/2016)

Busi Hi E
In addition to the submission of bids/proposals, as applicabie, each biddet/proposer shall complete and

submit this questionnaire. The questionnaire shall be filled out by the owner of a sole proprietorship or by
an authorized representative of the firm, corporation or partnership submitting the bid/proposal.

NOTE: All questions require a response, even If response is “none” or “not-applicable.” Neo
blanks.

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING QUESTIONS).

Date: o03/20/2017

1) Bidder's/Proposer’s Legal Name; __Aetne Life Insurance Company

2) Address of Place of Business: 151 Farmirigton Avenue, Hartford, CT 06156

List all other business addresses used within last five years:
N/A

3) Mailing Address (if different):

Phone : {860} 273-0123

Does the business own or rent its facilities? No

4) Dun and Bradstreet number; 00621626

5) Federal |.D. Number:_06-6033492

8) The bldder[proposer is a (check one): Sole Proprietorship Partnership X
orporatmn i Other (Describe)

e,

7) Does this business share office space, staff, or equipment expenses W|th any other business?
Yes _ No_3x If Yes, please provide details:

8) Does this business control one or mare other businesses? Yes _x No__ I Yes, please provide
details: , Sirat pal , X
Company.; F-IMO' s DMO' e annan1 es thatr maintain TPA_ and m—hmﬂ licenges;
Health information technology companles

9) Deoes this business have one or more affiliates, and/or is 1t a subsidiary of, or controlied by, any other

business? Yes X _ No___ [f Yes, provide details.__See attached list of affiliates in the proposal

10) Has the biddetfproposer ever had a bond or surety cancelled ot forfelied, or a contract with Nassau
County or any other government entity terminated? Yes ___ No X If Yes, state the name of
bonding agency, (if a bond), date, amount of bond and reason for such cancsllation or forfeiture: or
details regarding the termination (if a coniract).




BHF (02/2016)

11} Has the bidder/proposer, during the past seven years, been declared bankrupt? Yes ___ No X
If Yes, state date, court jurisdiction, amount of liabilities and amount of assets

12} In the past five years, has this business and/or any of its owners and/or officers and/for any affiliated
business, been the subject of a criminal investigation and/or a civil anfi-trust investigation by any
federal, state or iocal prosecuting or investigative agency? And/or, in the past 5 years, have any
owner and/or officer of any affiliated business been the subject of a criminal investigation and/or a
civil anti-trust investigation by any federal, state or local prosecuting or investigative agency, where
such investigation was related to activities performed at, for, or on behglg torfaapi@zfiljated busigess.

; ! ol a it
Yes _* _ No If Yes, provide detalls for each such investigation. neurance Lompany and Lbs

subsidiaries,/affiliates are rcutinely involved in non-material litigation regarding the administration of

health, life, disability and dental plans. Most of this litigation involves a single c¢laim for benefits or
payment for provider gervices.

13) In the past 5 years, has this business andfor any of its ownets and/or officers and/or any affiliated
business been the subject of an investigation by any government agency, including but not limited to
federal, state and local regulatory agencies? And/or, in the past 5 years, has any owner and/or officer
of an affiliated business been the subject of an investigation by any government agency, including
but not limited to federal, state and local regulatory agencies, for matters pertaining to that
individual's position at or relationship to an affiliated business. Yes ¥ _ No___ K Yes, provide
detalls for each such investigation. _Aetna nLife Insurance Company and its
subsidiaries, /affiliatey are routinely involved in non-material litigation regarding the administration of
health, life disability and dental plans. Most of this litigation involves a mingle claim for benefits or
payment: for provider services.
14) Has any current or former director, owner or officer or managerial employee of this business had,
either before or during such person's employment, or since such employment if the charges
pertained to events that allegedly occurred during the time of employment by the submitting
business, and allegedly related to the conduct of that business:

a) Anyfelony charge pending? No X__ Yes___ If Yes, provide details for each such
charge,
b) Any misdemeanor charge pending? No X Yes —_. IfYes, provide details for each

such charge.

c) Inthe past 10 years, you been convicted, after trial or by plea, of any felony and/or any
other crime, an element of which relaies fo truthfulness or the underlying facts of which
related o the conduct of business? No _X_ Yes ___  If Yes, provide detaiis for each
such conviction ' '

d) Inthe past 5 years, been convisted, after trial or by plea, of a misdemeanor?
No X Yes__ M Yes, provide defails for each such conviction.

e) Inthe past 5 years, been found in violation of any administrative, statutory, or
regulatory provisions? No X__ Yes___  If Yes, provide details for each such
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occurrence.

15) In the past (5) years, has this business or any of its owners or officers, or any other affiliated
business had any sanction imposed as a result of judicial or administrative proceedings with respect

to any professional license held? No _x _ Yes__ ; If Yes, provide details for each such
instance.

16) For the past (5) tax years, has this business failed to file any required tax returns or failed to pay any
applicabie federal, state or local taxes or other assessed charges, including but not limited to water
and sewer charges? No X __ Yes___ If Yes, provide details for each such year. Provide a
detailed response to all questions checked "YES'. If you need more space, photocopy the
appropriate page and attach it to the questionnaire.

Provide a detailed response to all questions checked "YES". If you need more space, photocopy the
appropriate page and attach it to the questionnaire.

17) Conflict of Interest:

a) Please disclose any conflicts of interest as outlined below. NOTE: If no conflicts exist,
please expressly state “No conflict exists.”

(i) Any material financial relationships that your firm or any firm employee has that may

create a conflict of interest or the appearance of a conflict of inferest in acting on behalf of
Nassau County‘ Ne conflicts exist.

(i) Any family relationship that any employee of your firm has with any County public
servant that may create a conflict of interest or the appearance of a conflict of interest in
acting on behalif of Nassau County. No. conflicts exist.

(i) Any other matter that your firm believes may create a conflict of interest or the
appearanca of a conflict of interest in acting on behalf of Nassau County.
No. conflicts exigt,

b) Please describe procedures your firm has, or would adopt, to assure the County that a
conflict of inferest would not exist for your firm in the future.
All Aetna employees (including 3rd party suppliers and consultants) are required to complete
Business Conduct & Integrity training, including weading and certifying compliance with Aetna‘s
Code of Conduct, Privacy and Information Security poligles via a Code of Conduct Acknowlasdgment,
during the first week of employment and then annually thereafter—and completion is tracked. The

Code of Conduct Acknowledgment requires employees to discloge potential or real conflicts of
intereats based on criteria provided on the form.

Compliance reviews each employee disclosure and
responds with advice (guidelines) designed to isolate the employee from any situation that could
reault in a real or perceived conflict.

The training course, itself, is made up of modules including Compliance, Conflicts of Interegts,
Privacy, Information Security, Workplace Behavior, Fraud, Waste and Abuse,
hetna’s Code of Conduct can be viewed at:
code-of -conduct. pdf

and Records Management.
http://www.aetna.com/investors-aetna/acgets/documenta/

The Code of Conduct Aknowledgement/Diaclosure requireg employees to disclosme, on behalf of
thamselves of their family members/domeatic partners/household members, affiliations of any sort
with Aetna constituents, e.g. cugtomers, suppliers, providers, etc.
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A. Include a resume or detailed description of the bidder's/proposer’s professional qualifications,
demonstrating extensive experience in your profession. Any prior similar experiences, and the results
of these experiences, must be identified.

Should the bidder/proposer be other than an individual, the bidfproposal MUST include:
i) Date of formation;

ii) Name, addresses, and position of all persons having a financial interest in the company,
including sharehoiders, members, general or limited pariner;

i) Name, address and position of all officers and directors of the company;
iv) State of incorporation (if applicable);

v)  The number of employees in the firm; [See attached 10k

vi}  Annual revenue of firm; d 1 ]
vii) Summary of relevant accompiishments an proposa

- viif) Copies of all state and local licenses and permits.
B. Indicate number of years in business,

C. Provide any other information which would be appropriate and helpful in determining the
bidder's/proposer's capacity and reliabiiity to perform these services.

D. Provide names and addresses for no fewer than three references for whom the bidder/proposer has
provided similar services or who are qualified to evaluate the bidder's/proposer’s capability to perform
this work.

Company __Fordham University

Contact Person__Larry Dipillo

Address 441 E. Fordham Road

City/State _Bronx, NY

Te|ephone 718-817-4932

Fax # 718-817-4929

E-Mail Address__dipillo@fordham.edu .

CONFIDENTIAL
T
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Company __Leidos Health

Contact Person___Sara Rasmussen

Address 705 E. Main Street

City/State Westfleld, IN

Telephone____317-804-3966

Fax # Unknown

E-Mail Address___sara.rasmussen@leidoshealth.com
CONFIDENTIAL

Company __ Shanska USA Building Inc. _

Contact Person__Jane Hoban Broker

Address Ellis Preserve 3809 West, Chester Pine Suite 19

City/State __Newlon Square, PA

Telephone _ 610-325-0200

Fax # 610-325-2687

E-Mall Address__ihoban@creativebenfitsinc.com

CONFIDENTIAL

E. Please provide any other information which would be approptiate and helpful in determining
the bidder's/proposer’s capacity and reliability to petform these services.
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A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH
THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT
RESPONSIBLE WITH RESPECT TO THE PRESENT BID/PROPOSAL OR FUTURE BIDS/PROPQSALS,
AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL
CHARGES.

|, _Michael S. Copeck , being duly sworn, state that | have read and understand all the items
contained in the foregoing pages of this questionnaire and the following pages of attachments; that | supplied
full and complete answers to each item therein 1o the best of my knowledge, information and belief; that 1 will
notify the County in writing of any change in circumstances occurring after the submission of this questionnaire
and before the execution of the contract; and that all information supplied by me is true to the best of my
knowledge, information and belief. | understand that the County

will rely on the information supplied In this questionnaire as additional inducement to enter info a contract with
the submitting business entity,

Sworn to before mefhis -2/ 5™ day of m&vﬂx 201

g »
s ALAN GRABOWSKI|
Notary Public NOTARY PUBLIC

MY COMMISSION EXFIRES JUNE 30, 2021

Name of submitting business: __Aetna Life Insurance Company

By: __Michael S. Copeck Print

O (oo

Signature

Assistant Vice President and Actuary
Title

3 2 291 paee




Current clients

1)

2)

3)

Fordham University

Contact Person: Larry Dipillo
Address: 441 E Fordham Road
City/State: Bronx, NY
Telephone: 718-817-4932
Fax #: 718-817-4929

Email: dipillo@fordham.edu

Leidos Health

Contact Person: Sara Rasmussen
Address; 705 E Main Street

City/State: Westfield, IN

Telephone: 317-804-3966

Fax #: Unknown

Email: sara.rasmussen@leidoshealth.com

Skanska USA Building Inc.

Contact Person: Jane Hoban-Broker

Address: Ellis Preserve 3809 West, Chester Pine Suite 19
City/State: Newton Square, PA

Telephone: 610-325-0200

Fax #: 610-325-2687

Email: jhoban@creativebenefitsinc.com

Terminated clients

1)

2)

3)

Family Dollar Stores, Inc.
Contact Person: Crispen Ward
Address: 10301 Monroe Road
City/State: Matthews, NC
Telephone:; 704-708-7229
Email: CWard@familydollar.com

Six Flags

Contact Person: Reyna Sanchez
Address: 924 Avenue)
City/State: East Grand Prairie, TX
Telephone: 972-595-5000
Email: rsanchez@sfip.com

Vanderbilt University

Contact Person: Rick Ohmer

Address: 2525 West End Avenue, Suite 500
City/State: Nashville, TN

Telephone: 615-343-5874



Trustees of Connecticut Laborers Health Fund
Diane Klobukowski

435 Captain Thomas Blvd, West Haven, CT 06516
+1 (475} 209-5604

dk@ctlaborfund.com

Perth Amboy BOE

Leyshia Moscoso

178 Barracks Street, Perth Amboy, NJ 08861
732-376-6200, X 30-124
leysmoscoso@paps.net
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For the fiscal year ended December 31, 2016
or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to
Commission file number 1-16095
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(Exact name of registrant as specified in its charter)

Pennsylvania 23-22296383
(State or other jurisdiction of incorporation or organization) (LR.S. Employer Identification No.)
151 Farmington Avenue, Hartford, CT 06156
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Securities registered pursuant to Section 12(b} of the Act:

Title of each class Name of each exchange on which registered

Commeon Shavres, $.01 par value New York Stock Exchange
Securities registered pursuant to Section 12(g) of the Act:

None

Indicate by check marl if the registrant is a well-known seasoned issuer, as defined in Rule 403 of the
Securities Act. M Yes 0 No

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d)
of the Act. O Yes M No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15

(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that

the registrant was required to file such reports), and (2) has been subject to such filing requirements for the

past 90 days, ¥ Yes O No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web

site, if any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of

Regulation S-T (§232.405 of this chapter) during the preceding 12 months {or for such shorter period that the

registrant was required to submit and post such files). MYes I No

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405

of this chapter) is not contained herein, and will not be contained, to the best of registrant's knowledge, in
definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or any
amendment to this Form 10-K. O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a
smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act:

Large accelerated filer Accelerated filer [1
Non-accelerated filer L1 (Do not check if smaller reporting company) Smaller reporting company O
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act) OYes ¥INo

The aggregate market value of the outstanding common equity of the registrant held by non-affiliates as of the last business day
of the registrant's most recently completed second fiscal quarter (June 30, 2016) was $41.8 billion,
There were 351.7 million shares of the registrant’s voting common stock with a par value of $.01 per share outstanding at
January 31, 2017,

DOCUMENTS INCORPORATED BY REFERENCE
The definitive proxy statement related to Aetna Inc.'s 2017 Annual Meeting of Shareholders, to be filed on or about April 7,
2017 {the “Proxy Statement™), is incorporated by reference in Parts [I1 and IV to the extent described therein,
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FORWARD-LOOKING INFORMATION

The Private Securities Litigation Reform Act of 1995 (the 1995 Act”) provides o “safe harbor” for forward-looking
statements, so long as (1) those statements are identified as forward-looking, and (2) the statements are accompanied by
meaningfiul cautionary statements that identify important factors that could cause actual results to differ materially from those
discussed in the statement. We want to take advantage of these safe harbor provisions.

Certain information contained in this Anrual Report on Form 10-K is forward-looking within the meaning of the 19935 Act or
SEC rules. This information includes, but is not limited to: “Outlook for 2017 and “Regulatory Environment " of
Monagement s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A ") included in Pari I, liem
7, "Ouantitative and Qualitative Disclosures About Market Risk” included in Part 11, ltem 74, and “Risk Factors” included in
Part I, Item 14. In addition, throughout this Annual Report on Form 10-K and our other reports and communications, we use
the following words or variations or negatives of these words and similar expressions, when we intend to identify forward-
looking statements:

- Expects - Intends - Seeks - Wil - Potential
- Profects - Plans + Estimates - Should + Continue
« Anticipates - Believes © May - Could - View

© Outlook - Guidance - Predict « Likely - Probable
- Forecast - Can < Explore + Evaluate -« Might

Forward-looking statements rely on a mumber of estimates, assumptions and praojections concerning future events, and are
subject to a number of significant unceriainties and other factors that could cause actual results fo differ materially from those
statements. Many of these uncertainties and other factors are outside our control. Certain of these uncertainties and other
Jactors are described under “Risk Factors” included in Part 1, Item 14 of this Annual Report on Form 10-K. You should not put
undue reliance on forward-looking statements. Any forward-looking statement speaks only as of the date of this report, and we
disclaim any intention or obligation {o update or revise forward-looking statements, whether as a result of new information,
fitture events, uncertainties or otherwise,

Unless the context otherwise requirves, references to the terms “we”, “our” or “us” used throughout this Anmual Report on
Form 10-K refer to Aetna Inc. (a Pennsylvania corporation) (“'Aetna”) and its subsidiaries {collectively, the “Company"”).
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Part1
Item 1. Business

General

We are one of the nation's leading diversified health care benefits companies, serving an estimated 46.7 million people. We
have the information and resources to help our metubers, in consultation with their health care professionals, make better
informed decisions about their health care, We offer a broad range of traditional, voluntary and consumer-directed health
insurance products and related services, including medical, pharmacy, dental, behavioral health, group life and disability plans,
medical management capabilities, Medicaid health care management services, Medicare Advantage and Medicare Supplement
plans, workers' compensation administrative services and health information technology (“HIT”) products and services. Our
customers include employer groups, individuals, college students, part-time and hourly workers, health plans, health care
providers (“providers™), governmental units, governmeni-sponsored plans, labor groups and expatriates.

2016 Accomplishments
We are working to build healthier communities, a healthier nation and a healthier world. Our operational, financial and
strategically important accomplishments during 2016 included:

»  Continued strong performance in our Government businesses including;

o Expanding our presence in Government programs through membership growth in Medicare Advantage,
Medicare Supplement and Medicaid as well as through programs for members who are dually eligible for
both Medicare and Medicaid (*Duals™).

= Increasing our percentage of Medicare Advantage members in plans with 2017 star ratings of at least 4.0 stars
for the third consecutive year to 92 percent, based on our membership as of December 31, 2016, the highest
percentage among our publicly traded peers.

¢ Delivering solid results in our Commercial ASC and fee-based businesses driven by positive fee yields and a focus on
cost control,

*  Successfully advancing our strategy to help transform the healthcare system from volume-based payment models to
ones that reward the quality and value provided. We formed multiple collaborations with healthcare providers that
span a wide spectrum of value-based care models, including two new joint venture relationships. We carried that
momentum into 2017 with the announced signing of a new joint venture with Allina Health in Minneapolis. We made
solid progress in 2016, with over 45 percent of Aetna’s medical spend currently flowing through some form of value-
based care model, positioning us to achieve our 2020 goal of 75 percent.

»  Participating in a number of private health insurance exchanges (“Private Exchanges™) in 2016. We continue to believe
that Private Exchanges are an efficient way for plan sponsors to shift towards a defined contribution model for
employee health benefits, and we expect to continue our participation in 2017,

+  Making progress in developing a portfolio of products and tools that will help to transform the health benefits industry
to a retail model that is consumer-centric, affordable and convenient. Tn 2016, we signed an agreement with Apple that
we believe will improve our members’ health experience by combining the power of iOS apps and the renowned user
experience of Apple products, including Apple Watch, iPhone and iPad, with Aetna’s analytics-based wellness and
care management programs.

Terminated Acquisition of Humana Inc. (“Humana”) and Terminated Divestiture to Molina

On July 2, 2015, we entered into a definitive agreement (the “Merger Agreement™} to acquire Humana (the “Humana
Acquisition”) in a transaction valued at approximately $37 billion, based on the closing price of Aetna commen shares on July
2, 2015, including the assumption of Humana debt and Humana cash and cash equivalents,

On July 21, 2016, the U.S. Department of Justice (ihe “DOJ”) and certain state attorneys general filed a civil complaint in the
U.S. District Court for the District of Columbia (the “District Court”) against us and Humana charging that the Humana
Acquisition would violate Section 7 of the Clayton Antitrust Act, and seeking a permanent injunction to prevent Aetna from
acquiring Humana. On January 23, 2017, the District Court granted the DOJ’s request to enjoin the Humana Acquisition. On
February 14, 2017, Aetna and Humana entered into a mutual termination agreement (the “Termination Agreement”) pursuant to
which the parties thereto (collectively the “Parties™) agreed to terminate the Merger Agreement, including all scheduies and
exhibits thereto, and all ancillary agreements contemplated thereby, entered pursuant thereto or entered in connection therewith
(other than certain confidentiality agreements) (collectively with the Merger Agreement, the “Transaction Documents™),
effective immediately as of February 14, 2017 (the “Termination Date™). Under the Termination Agreement, Aetna agreed to
Page 4



pay Humana the Regulatory Termination Fee (as defined in the Merger Agreement) of $1.0 billion in cash in full satisfaction of
any amounts required to be paid by Aetna under the Merger Agreement. The Parties also agreed to release each other from any
and all liability, claims, rights, actions, causes of action, suits, liens, obligations, accounts, debts, demands, agreements,
promises, liabilities, controversies, costs, charges, damages, expenses and fees, however arising, in connection with, arising out
of or related to the Transaction Documents, the transactions contemplated therein or thereby or certain related matters. We paid
Humana the Regulatory Termination Fee on February 16, 2017 and funded that payment with the proceeds of the 2016 senior
notes (as defined below).

In June 2016, we issued $13.0 billion of senior notes to partially fund the Humana Acquisition (collectively, the “2016 senior
notes”). In accordance with the terms of the 2016 senior notes, on February 14, 2017, we issued a notice of redemption for
$10.2 billion aggregate principal amount of certain of the 2016 senior notes {collectively, the “Special Mandatory Redemption
Notes”) at a redemption price equal to 101% of the aggregate principal amount of those notes plus acerued and unpaid interest.
We will redeem the Special Mandatory Redemption Notes on or about March 16, 2017, and we expect to fund the redemption
with the proceeds of the 2016 senior notes. As a result of the redemption of the Special Mandatory Redemption Notes, in the
first quarter of 2017, we will recognize on a pretax basis in our net income the entire approximately $420 million unamortized
portion of the related cash flow hedge losses, debt issuance costs and debt issuance discounts and the entire approximately
$100 mitlion redemption premium paid on the Special Mandatory Redemption Notes upon such redemption,

In order to address the DOJ’s perceived competitive concerns regarding Medicare Advantage relating to the Humana
Acquisition, on August 2, 2016, we entered into a definitive agreement (the “Aetna APA”) to sell for cash to Molina
Healthcare, Inc. (“Molina™) certain of our Medicare Advantage assets. On February 14, 2017, Aetna and Molina entered into a
Termination Agreement (the “APA Termination Agreement™) pursuant to which Aetna terminated the Molina APA, including all
schedules and exhibits thereto, and all ancillary agreements contemplated thereby or entered pursuant thereto. Under the APA.
Termination Agreement, Aetna agreed to pay Molina in cash (a) a termination fee of $53 million and (b) approximately 70% of
Molina’s trangaciion costs. We paid Molina the termination fee on February 16, 2017 and funded that payment with the
proceeds of the 2016 senior notes. We expect to pay Molina the applicable transaction costs during the first quarter of 2017,

Heath Care Reform

The Patient Protection and Affordable Care Act and the Health Care and Education Reconciliation Act of 2010 (as amended,
collectively, the “ACA™) made bread-based changes to the U.S. health care system. On January 20, 2017, the President signed
an executive order that gives the regulatory agencies that enforce the ACA the authority to interpret regulations issued under the
ACA in a way that limits fiscal burdens on states and financial or regulatory burdens on individuals, providers, health insurers
and others. The practical implications of that order are unclear, and the future of the ACA is uncertain. While we anticipate
efforts in 2017 and beyond to substantially modify, repeal or replace the ACA, we expect aspects of the ACA to continue to
significantly impact our business operations and operating results, including our pricing, our medical benefit ratios (“MBRs”)
and the geographies in which our products are available. The ACA has presented us with business opportunities, but also with
financial and regulatory challenges. Most of the ACA’s key components were phased in during or prior to 2014, including
public health insurance exchanges (“Public Exchanges” and together with Private Exchanges, “Insurance Exchanges™),
required minimum Medical Loss Ratios (“MLRs”) in Commercial and Medicare products, the individual coverage mandate,
guaranteed issue, rating limits in individual and small group products, significant new industry-wide fees, assessments and
taxes, enhanced premium rate review and disclosure processes, reduced Medicare Advantage payment rates to insurers, and
linking Medicare Advantage payments to a plan’s Centers for Medicare & Medicaid Services (“CMS™) quality performance
ratings or “star ratings.” The effects of these changes are reflected in our operating results, If the ACA is not amended, repealed
or replaced certain of its components will continue to be phased in until 2020. For additional information on federal and state
health care reform, refer to “Regulatory Environment” of MD&A included in Part IT, Item 7 of this Annual Report on Form 10-
K and for a discussion of certain factors that may cause our actual results to differ from currently anticipated results in
connection with health care reform, see “Risk Factors” included in Part I, Item 1A of this Annual Report on Form 10-K.

Reportable Segments

Our operations are conducted in three business segments: Health Care, Group Insurance and Large Case Pensions, We derive
our revenues primarily from insurance premiums, administrative service fees, net investment income and other revenue. Refer
to MD&A included in Part II, Item 7 and Note 18 “Segment Information” included in Part 11, Item 8 of this Annual Report on
Form 10-K regarding revenue and profit information for each of our business segments and revenue and asset information
about geogtaphic areas. The following is a description of each of our business segments.
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Health Care Segment

Products and Services

We refer to insurance products (where we assume all or a majority of the risk for medical and dental care costs) as “Insured”
and administrative services contract products (where the plan sponsor assumes all or a majority of the risk of medical and
dental care costs) as “ASC.” Health Care products and services consist of the following;

.

Commercial Medical: We offer point-of-service (“POS”), preferred provider organization (“PP0”), health
maintenance organization (“HMOQ™) and indemnity benefit (“Indemnity”) plans. Our Commercial medical products
also include health savings accounts (“HSAs”) and Aetna HealthFund®, consumer-directed health plans that combine
traditional POS or PPO and/cr dental coverage, subject to a deductible, with an accumulating benefit account {(which
may be funded by the plan sponsor and/or the member in the case of HSAs). Our principal products and services are
targeted specifically to large multi-site national, mid-sized and small employers, individual insureds and expatriates.

Government Medical: Tn select geographies, we offer Medicare Advantage plans, Medicare Supplement plans and
prescription drug coverage for Medicare beneficiaries; participate in Medicaid and subsidized Children's Health
Insurance Programs (“CHIP"Y; and participate in Duals demonstration projects. These Government products are
further described below:

+  Medicare: Through annual contracts with CMS, we offer HMO and PPO products for eligible individuals in
certain geographic areas through the Medicare Advantage program. Members fypically receive enhanced
benefits over Original Medicare fee-for-service coverage, including reduced cost-sharing for preventive care,
vision and other services, We offered network-based HMO and/or PPO plans in 1,093 counties in 39 states
and Washington, D.C. in 2016, We are expanding to 1,213 counties in 40 states and Washington, D.C. in
2017. We are a national provider of the Medicare Part D Prescription Drug Program (“PDP™) in all 50
states and Washington, D.C. to both individuals and employer groups. All Medicare eligible individuals are
eligible to participate in this voluntary prescription drug plan. Members typically receive coverage for certain
prescription drugs, usually subject to a deductible, co-insurance and/or co-payment. For certain qualifying
employer groups, we offer our Medicare PPO products nationally. ‘When combined with our PDP
product, these national PPO plans form an integrated national fully-insured Medicare product for employers
that provides medical and pharmacy benefits.

v Medicare Supplement; For certain Medicare eligible members, we offer supplemental coverage for certain
health care costs not covered by Original Medicare, The products included in our Medicare Supplement
portfolio help to cover some of the gaps in Original Medicare, and include coverage for Medicare deductibles
and coinsurance amounts. We offered a wide selection of Medicare Supplement products in 49 states and
Washington, D.C. in 2016.

s Medicaid and CHIP: We offer health care management services to individuals eligible for Medicaid and
CHIP under multi-year contracts with government agencies in various states that are subject to annual
appropriations. CHIP are state-subsidized insurance programs that provide benefits for families with
uninsured children. We offered these services on an Insured or ASC basis in 16 states in 2016.

*  Duals: We provide health coverage to beneficiaries who are dually eligible for both Medicare and Medicaid
coverage. These members must meet certain income and resource requirements in order to qualify for this
coverage. We coordinate 100% of the care for these members and may provide them with additional services
in order to manage their health care costs. During 2016, we offered services on an Insured basis to members
who were dually eligible in four states under demonstration projects.

Dental: We offer managed dental plans on an Insured and ASC basis. We are one of the nation's largest providers of
dental coverage, based on membership ai December 31, 2016.

Behavioral Health: Our behavioral health and employee assistance products provide members who experience stress,
depression and other types of mental health related illness with integrated behavioral health benefit administration,
access to a network of providers and innovative wellness programs. We provide customized behavioral health
solutions to members in all 50 states.

Provider Network Access (“First Health” and “Cofinity”): Through our First Health and Cofinity products, we
provide access to health care provider networks to other insurance companies, third-party administrators, health plans
and employers. First Health products are marketed nationally, while Cofinity products are marketed in certain states.

Stop Loss: We offer medical stop loss insurance coverage for certain employers who elect to self insure their health
benefits. Under this product, we assume risk for costs associated with large individual claims and/or aggregate loss
experience within an employer's plan above a pre-set annual threshold.
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Aetna Vision™ Preferred: We offer vision benefits that provide members with access to one of the largest vision
networks in the U.8. The Aetna Vision Preferred program can be customized with a wide range of benefit levels and
co-payments.

Workers' Compensation Administrative Services: Our workers’ compensation administrative services products and
services consist of fee-based, managed care services, such as provider network access, cost containment services,
pharmacy benefit management, durable medical equipment and ancillary services, and care management services to
underwriters and administrators of workers’ compensation insurance.

Consumer Health and Services: We have a portfolio of products aimed at creating an holistic and integrated approach
to individual health and wellness, including products previously marketed under the Healthagen® brand. These
products and services complement our Commercial, Medicare and Medicaid products,

-

Pharmacy: We offer pharmacy benefit management services and specialty and mail order pharmacy services
to our members. Our pharmacy fulfillment services are delivered by Aetna Specialty Pharmacy (“ASP™) and
Aetna Rx Home Delivery®, ASP dispenses specialty medications and offers certain support services
associated with specialty medications. Specialty medications include injectable or infused medications that
may not be readily available at local pharmacies. Aetna Rx Home Delivery® provides mail order prescription
drug services, CaremarkPCS Health, L.L.C. performs the administration of selecied functions for our retail
pharmacy network contracting and claims administration; mait order and specialty pharmacy order fulfillment
and inventory purchasing and management; and certain administrative services for us, Another supplier also
provides certain pharmacy benefit management services to us and our customers,

Advanced Provider Models {“"APM"): We are focused on growing membership in our medical products
through provider collaborations that are designed to lower medical costs for us and our customers and make
our products more affordable. These collaboration models include joint ventures and accountable care
organizations (“ACOs™). We offer a suite of solutions designed to facilitate delivery system reform and help
reduce the cost of care by enabling population health management for providers, Qur APM products facilitate
providers changing their business model from episodic acute care to patient population management which
allows them to convert from volume-based reimbursement to value-based reimbursement, Our APM
products deploy Aetna's population health management assets to collaborate with providers in new ways to
improve the quality and efficiency of care for all patients, whether they are Aetna members or members of
other payors, In 2016, we continued expanding our offering of APM products and services to employers and
individuals in more geographic areas to create mutually beneficial relationships with providers through a
variety of methods, including alignment of financial incentives based on cost and quality, implementation of
innovative HIT and deploying leading care management programs. Our APM relationships include joint
ventures with Allina Health, Banner Health Network, Inova Health System and Texas Health Resources.

ActiveHeaith Management: Through the use of our patented CareEngine® system, our ActiveHealth
Management products provide evidence-based medical management and data analytics products and services

to a broad range of customers, including health plans, employers and others. ActiveHealth Management also
is a key component of our APM solutions,

Medicity: Medicity is a health information exchange company and a key component of cur APM and provider
enablement solutions. Medicity offers a set of convenient, easy-to-access technology solutions for physicians,
hospitals and other health care providers. These capabilities allow us to further the adoption of electronic
health records and contribute to initiatives that foster administrative simplicity in health care, a key issue for

consumers, patients and providers. Medicity provides customers clinical data integration and secure data
exchange capabilities.

Consumer: We believe the role of the consumer in health care is changing and that consumers will become
the primary decision makers when it comes to choosing their health-related benefits. As a result, we are
developing a portfolio of products and tools, including bswift and iTriage, that are designed for a retail model
in the health benefits industry that is consumer-centric, affordable and convenient. Our Consumer business is

focusing on developing a simplified, integrated offering to help consumers navigate the health care system
and manage their health care costs,

»  bswifi: bswift provides benefit administration technology and services to employers nationwide,
streamlining the benefits process. bswift's technology also provides the shopping, buying and
enrolling experience for Public Exchanges, Private Exchanges and individuals,
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*  {Triage: The iTriage application gives smart phone and computer users access to a symptom
navigator which assists users in finding nearby health facilities or physicians that could help with
their specific health issue. iTriage assists users in finding health care that is right for them.,

Provider Networks

‘We contract with physicians, hospitals and other health care providers for services they provide to our members. The health
care providers who participate in our networks are independent contractors and are neither our employees nor our agents,
except for providers who work in our mail-order and specialty pharmacy facilities.

We use a variety of techmiques designed to help encourage appropriate utilization of medical services (“utilization™) and
maintain affordability of quality coverage. In addition to contracts with health care providers for negotiated rates of
reimbursement, these techniques include creating risk sharing arrangements that align economic incentives with our providers,
the development and implementation of guidelines for the appropriate utilization of medical services and the provision of data
to providers to enable them to improve health care quality.

At December 31, 2016, Aetna’s underlying nationwide provider network had approximately 1.3 million participating health care
providers, including over 702,000 primary care and specialist physicians and approximately 5,700 hospitals,

Advanced Provider Models: We collaborate with hospitals and other providers through our APM products. Our
arrangements focus on high value narrow network solutions to provide high-quality, low-cost options in local
geographies. We are able to help enhance our refationships with hospitals and other providers through a variety of
methods, including a re-alignment of financial incentives for providing high quality care, total cost management
initiatives and risk sharing arrangements.

Primary Care Physicians: We compensate primary care physicians (“PCPs”) participating in our networks on both a
fee-for-service and capitated basis, with capitation generally limited to HMO products in certain geographic areas and
representing approximately 4 percent of health care costs in both 2016 and 2015 and 5 percent of health care costs in
2014, Tn g fee-for-service arrangement, physicians are paid for health care services provided to the member based
upon a set fee for the services provided, Under a capitation arrangement, physicians receive a monthly fixed fee for
each member, regardless of the volume of health care services provided to the member. In some cases, PCPs who are
paid on a fee-for-service or capitated basis also receive additional incentive fees if certain performance metrics are
attained.

Specialist Physicians: Specialist physicians participating in our networks are generally reimbursed at contracted rates
per visit or per procedure.

Hospitals: We typically enter into contracts with hospitals that provide for per-day and/or per-case rates, ofien with
fixed rates for ambulatory, surgery and emergency room services. We also have hospital contracts that provide for
reimbursement based on a percentage of the charges billed by the hospital. Our medical plans generally require
notification of eleciive hospital admissions, and we monitor the length of hospital stays. Physicians who participate in
our networks generally admit their patients in network-based products to participating hospitals using referral
procedures that direct the hospital to contact our patient management unit in order to confirm the patient's membership
status and facilitate the patient management process. This unit also assists members and providers with related
activities, including, if necessary, the subsequent transition to the home environment and home care. Case
management assistance for complex cases is provided by a special unit,

Other Providers: Laboratory, imaging, urgent care and other freestanding health facility providers are generally paid
under fee-for-service arrangements, except for certain laboratory services.

Quality Assessment

CMS uses a 5-star rating system to monitor plans and ensure that they meet CMS's quality standards. CMS uses this rating
system to provide Medicare beneficiaries with a tool that they can use to compare the overall quality of care and level of
customer service of companies that provide Medicare health care and drug plans. The rating system considers a variety of
measures adopted by CMS, including quality of preventative services, chronic illness management and overall customer
satisfaction. Refer to “Pricing” below in this Item 1 for further discussion of our star ratings,

We seek Health Plan accreditation for our Aetna HMO plans from the National Committee for Quality Assurance {(the
“NCQA™), a national organization established to review the quality and medical management systems of health care plans.
Health care plans seeking accreditation must pass a rigorous, comprehensive review and must annually report on their
performance,
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Aetna Life Insurance Company ("ALIC"), a wholly-owned subsidiary of Aetna, has received nationwide NCQA PPO Health
Plan accreditation, through December 13, 2019. As of December 31, 2016, all of our Aetna Health Inc. Commercial HMO and
ALIC PPO members who were eligible, participated in HMOs or PPOs that are accredited by the NCQA.

NCQA and URAC (formally known as American Accreditation HealthCare Commission, Inc.), are national organizations
founded to establish standards for the health care industry, Purchagers and consumers look to URAC's and NCQA's
accreditation and certification as an indication that a health care organization has the necessary structures and processes to
promote high-quality care and preserve patient rights. In addition, regulators in over 80% of the states recognize NCQA's
accreditation and certification standards.

QOur provider selection and credentialing/re-credentialing policies and procedures are consistent with NCQA and URAC, as
well as state and federal, requirements. In addition, we ave certified under the NCQA Credentials Verification Organization
{(“CVO™) certification program for all certification options through January 5, 2019. Our URAC CVO accreditation is valid
through October 1, 2018.

Our quality assessment programs for contracted providers who participate in our networks begin with the initial review of
health care practitioners. Practitioners' licenses and education are verified, and their work history is collected by us or in some
cases by the practitioner's affiliated group or organization. We generally require participating hospitals to be certified by CMS
ot aceredited by the Joint Commission, the American Osteopathic Association, or Det Norske Veritas Healthcare.

We also offer quality and outcome measurement programs, quality improvement programs, and health care data analysis
systems to providers and purchasers of health care services.

Principal Markets and Sales

Our medical membership is dispersed throughout the U.S., and we serve a limifed number of members in certain countries
outside the U.S. Refer to Note 18 “Segment Information” included in Part I1, Item 8 of this Annual Report on Form 10-K for
additional information on our foreign customers. We offer a broad range of traditional, voluntary and consumer-directed health
insurance products and related services, many of which are available nationwide. Depending on the product, we market to a
tange of customers including employer groups, individuals, college students, part-time and hourly workers, health plans,
providers, governmental units, government-sponsored plans, labor groups and expatriates.

The following table presents total medical membership by U.S. and other geographic region and funding arrangement at
December 31, 2016, 2015 and 2014:

2016 2015 2014

-.(Thausandx) o o ~ Insured ' : ASC . To:t}_a_l" i:nsuréd - ASC Fotal Insured " ASC Total
Northeast ' 2121 2966 5,087 2,166 2,952 5,118 2314 2905 35219
Southenst 2260 3076 5336 2173 318 . 535 2,149 . 3067 - 5316
Mid-America 2,506 2673 5179 2507 2013 5420 2372 2980 5352
West _ 1,954 4848 6302 1337 5,008 G845 1999 . 4950 - 6,949
Other - 331 375 706 440 308 748 452 260 712
Totaf medical membesship 9,172 13,938 23,110 9,123 14364 23487 9286 14262 . 23548

Additional information on Health Care's membership is included in the “Healthcare - Membership” section of the MD&A
included in Part I, Item 7 of this Annual Report on Form 10-K.

We market both Commercial Insured and ASC products and services primarily to employers that sponsor our producis (also
called “plan sponsors™) for the benefit of their employees and their employees' dependents. Frequently, larger employers
offer employees a choice among coverage options, from which the employee makes his or her selection during a designated
annual open enrollment period. Typically, employers pay all of the monthly premiums to us and, through payroll deductions,
obtain reimbursement from employees for a percentage of the premiums that is determined by each employer. We also sell
Insured plans directly to individual consumers in a number of states, including through Public Exchanges. Some Health Care
products are sold directly to employees of employer groups on a fully employee-funded basis. In some cases, we bill the
covered individual directly.
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We offer Insured Medicare coverage on an individual basis as well as through employer groups to their retirees. Medicaid
and CHIP members are enrclled on an individual basis, We also offer Insured health care coverage to members who are
dually-eligible for both Medicare and Medicaid.

Health Care products are sold through our sales personnel; through independent brokers, agents and consultants who assist in
the production and servicing of business; and Insurance Exchanges. For large plan sponsors, independent consuliants and
brokers are frequently involved in employer health plan selection decisions and sales. In some instances, we may pay
commissions, fees and other amounts to brokers, agents, consultants and sales representatives who place business with us. In
certain cases, our customer pays the broker for services rendered, and we may facilitate that arrangement by collecting the
funds from the customer and transmitting them to the broker. We support our marketing and sales efforts with an advertising
program that may include television, radio, billboards, print media and social media, supplemented by market research and
direct marketing efforts.

Pricing

For Commercial Insured plans, including our Public Exchange plans, contracts containing the pricing and other terms of the
relationship are generally established in advance of the policy period and typically have a duration of one year. Fees under
our ASC plans are generally fixed for a period of one year.

We use prospective rating methodologies in determining the premium rates charged to the majority of employer groups, and
we also use retrospective rating methodologies for a limited number of groups. Premium rates for customers with more than
approximately 125 employees generally take into consideration the individual plan sponsor's historical and anticipated claim
experience where permitted by law. Some states may prohibit the use of one or more of these rating methods for some
customers, such as small employer groups, or all customers.

Under prospective rating, a fixed premium rate is determined at the beginning of the policy period. We typically cannot
recover unanticipated increases in health care costs in the current policy period; however, we may consider prior experience
for a product in the aggregate or for a specific customer, among other factors, in determining premium rates for future policy
periods. Where required by state laws, premium rates are filed and approved by state regulators prior to contract inception.
Our future operating results could be adversely affected if the premium rates we request are not approved or are adjusted
downward or their approval is delayed by state or federal regulators.

Under retrospective rating, we determine a premium rate at the beginning of the policy period. After the policy period has
ended, the actual claim and cost experience is reviewed. If the actual claim costs and other expenses are less than expected,
we may issue a refund to the plan sponsor based on this favorable experience. If the experience is unfavorable, in certain
instances we may recover the resulting deficit through contractual provisions or consider the deficit in setting future premium
levels. However, we may not recover the deficit if a plan sponsor elects to terminate coverage. Retrospective rating may be
used for Commercial Insured plans that cover more than approximately 300 lives.

We have Medicare Advantage and PDP contracts with CMS to provide HMO, PPO and prescription drug coverage to Medicare
beneficiaries in certain geographic areas. Under these annual contracts, CMS pays us a fixed capitation payment and/or a
portion of the premium, both of which are based on membership and adjusted for demographic and health risk factors, CMS
also considers inflation, changes in utilization patterns and average per capita fee-for-service Medicare costs in the calculation
of the fixed capitation payment or premium, Our PDP contracts also provide a risk-sharing arrangement with CMS to limit our
exposure to unfavorable expenses or benefit from favorable expenses, Amounts payable to us under the Medicare
arrangements are subject to annual revision by CMS, and we eleci to participate in each Medicare service area or region on an
annual basis. Premiums paid to us for Medicare products are subject to federal government reviews and audits, which can
result, and have resulted, in retroactive and prospective premium adjustments and refunds to the government and/or members.
In addition to payments received from CMS, some of our Medicare Advantage products and all of our PDP products require a
supplemental premium to be paid by the member or sponscring employer, In some cases these supplemental premiums are
adjusted based on the member's income and asset levels. Compared to Commercial products, Medicare contracts generate
higher per member per month revenues and health care costs.

The ACA ties a portion of each Medicare Advantage plan’s reimbursement to the plan’s “star ratings.” Since 2015, plans must
have a star rating of four or higher (out of five) to qualify for a quality bonus in their basic premium rates. CMS released our
2017 star ratings in October 2016. Our 2017 star ratings will be used to determine which of our Medicare Advantage plans have
ratings of four stars or higher and qualify for bonus payments in 2018. Based on our membership at December 31, 2016, 92%
of our Medicare Advantage members were in plans with 2017 star ratings of at least 4.0 stars, compared to 85% of our
Medicare Advantage members being in plans with 2016 star ratings of at least 4.0 stars based on our membership at December
31,2015,
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Rates for our Medicare Supplement products are regulated at the state level and vary by state and plan.

Under our Insured Medicaid contracts, state government agencies pay us fixed monthly rates per member that vary by state,
line of business and demographics; and we arrange, pay for and manage health care services provided to Medicaid
beneficiaries. These rates are subject to change by each state, and in some instances, provide for adjustment for health risk
factors. CMS requires these rates to be actuarially sound. We also receive fees from our customers where we provide
services under ASC Medicaid contracts. Our ASC Medicaid contracts generally are for periods of more than one year, and
certain of them contain performance incentives and limited financial risk sharing with respect to certain medical, financial and
operational metrics. Under these arrangements, performance is evaluated annually, with associated financial incentive
opportunities, and our financial risk share obligations are typically limited to a percentage of the fees otherwise payable to us.
Payments to us under our Medicaid contracts are subject to the annual appropriation process in the applicable state.

Under our Duals contracts, the rate setting process is generally established by CMS in partnership with the state government
agency participating in the demonstration project. Both CMS and the state government agency may seek premium and other
refunds under certain circumstances, including if we fail to comply with CMS regulations or other contractual requirements.

We offer HMO and consumer-directed medical and dental plans to federal employees under the Federal Employees Health
Benefits Program and the Federal Employees Dental and Vision Insurance Program. Premium rates and fees for those plans are
subject to federal government review and audit, which can result, and have resulted, in retroactive and prospective premium
and fee adjustments and refunds to the government and/or members.

Beginning in 2014, the ACA imposed significant new industry-wide fees, assessments and taxes. In December 2015, the
Consolidated Appropriation Act was enacted which included a one year suspension in 2017 of the ACA’s health insurer fee (the
“HIF”). Refer to Note 2 “Summary of Significant Accounting Policies” included in Part II, Item 8 of this Annual Report on
Form 10-K for additional information on the ACA fees, assessments and taxes. Qur goal is to collect in premiums and fees or
solve for all of these estimated fees, assessments and taxes.

Competition

The health care benefits industry is highly competitive, primarily due to a large number of for-profit and not-for-profit
competitors, our competitors’ marketing and pricing, and a proliferation of competing products, including new products that
are continually being introduced into the marketplace. New entrants into the marketplace, as well as consolidation within the
industry, have contributed to and are expected to intensify the competitive environment. In addition, the rapid pace of change
as the industry evolves towards a consumer-focused retail marketplace, including Public and Private Exchanges, and the
increased use of technology to interact with members, providers and customers, increase the risks we currently face from new
entrants and disruptive actions by existing competitors compared to prior periods. References to competitors and other
companies throughout this Annual Report on Form 10-K, including the information incorporated herein by reference, are for
illustrative or comparison purposes only and do not indicate that these companies are our only competitors or are our closest
competitors.

We believe that the significant factors that distinguish competing health plans include the perceived overall quality (including
accreditation status), quality of service, comprehensiveness of coverage, cost {including premium rates, provider discounts
and member out-of-pocket costs), product design, financial stability and ratings, breadth and quality of provider networks,
ability to offer different provider network options, providers available in such networks, and quality of member support and
care management programs. We believe that we are competitive on each of these factors. Our ability to increase the number
of persons covered by our plans or to increase our revenues is affected by our ability to differentiate curselves from our
competitors on these factors. Competition may also affect the availability of services from health care providers, including
primary care physicians, specialists and hospitals.

Our Insured producis compete with local and regional health care benefits plans, health care benefits and other plans
sponsored by other large commercial health care benefit insurance companies, health system owned health plans, new
entrants into the marketplace and numerous for-profit and not-for-profit organizations operating under licenses from the Blue
Cross and Blue Shield Association. Qur largest competitor in our Medicare products is Original Medicare. Additional
competitors include other types of medical and dental provider organizations, various specialty service providers (including
pharmacy benefit nanagement services providers), health care consultants, financial services companies, integrated health
care delivery organizations {networks of providers who also coordinate administrative services for and assume insurance risk
of their members), third party administrators, HIT companies and, for certain plans, programs sponsored by the federal or
state governments. Fmerging competitors include start up health care benefits plans, technology companies, provider-owned
health plans, new joint ventures, technology firms, financial services firms that are distributing competing products on their
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proprietary Private Exchanges, consulting firms that are distributing competing products on their proprietary Private
Exchanges, as well as non-traditional distributors such as retail companies. Our ability to increase the number of persons
enrolled in our Insured products also is affected by the desire and ability of employers to self-fund their health coverage.

Our ASC plans compete primarily with other large commercial health care benefit companies, numerous for-profit and not-
for-profit organizations operating under licenses from the Blue Cross and Blue Shield Association and third-party
administrators.

Our international products compete with local, global and U.S. based health plans and commercial health care benefit
insurance companies, many of whom have a longer operating history and better brand recognition and greater marketplace
presence in one or more geographies, :

The provider solutions and HIT marketplaces and provider solutions and HIT products are evolving rapidly. We compete for
provider solutions and HIT business with other large health plans and commercial health care benefit insurance companies as
well as information technology companies and companies that specialize in provider selutions and HIT. Many of our
information technology product competitors have longer operating histories, better brand recognition, greater marketplace
presence and more experience in developing innovative products.

In addition to competitive pressures affecting our ability to obtain new customers or retain existing customers, our metmbership
has been and may continue to be adversely affected by adverse and/or uncertain economic conditions and reductions in
workforce by existing customers due to adverse and/or uncertain general economic conditions, especially in the U.8. and
industries where our membership is concentrated,

Reinsurance

We currently have several reinsurance agreements with non-affiliated insurers that relate to Health Care insurance policies. We
entered into these contracts to reduce the risk of catastrophic losses which in turn reduces our capital and surplus requirements,
We frequently evaluate reinsurance opportunities and refine our reinsurance and risk management strategies on a regular basis.

Group Insurance Segment
Principal Producits
Group Insurance products consist primarily of the following:

+  Life Insurance: Our life insurance products principally consist of group term life insurance, the amounts of which
may be fixed or linked to individual employee wage levels. We also offer voluntary spouse and dependent term life
insurance, and group universal life and accidental death and dismemberment insurance. We offer life insurance
products on an Insured basis.

+  Disability Insurance: Our Disability products provide employee income replacement benefits for both short-term and
long-term disability (and products which combine both). Similar to Health Care products, we offer disability benefits
on both an Insured and employer-funded basis. We also provide absence management services to employers,
including short-term and long-term disability administration and leave management,

+  Long-Term Care Insurance: Our Long-Term Care Insurance products provide benefits to cover the cost of care in
private home settings, adult day care, assisted living or nursing facilities. We no longer solicit or accept new long-
term care customers. Long-term care benefits were offered primarily on an Insured basis. The product was available
on both a service reimbursement and disability basis.

Principal Markets and Sales
We offer our Group Insurance products in 49 states as well as Washington, D.C., Guam, Puerto Rico, the U.S. Virgin Islands

and Canada. Depending on the product, we market to a range of customers from small employer groups to large, multi-site
and/or multi-state employer programs.

We market Group Insurance products and services primarily to employers that sponsor our products for the benefit of their
employees and their employees' dependents. Frequently, employers offer employees a choice of benefits, from which the
employee makes his or her selection during a designated annual open enrollment period. Typically, employers pay all of the
monthly premiums to us and, through payroll deductions, obtain reimbursement from employees for a percentage of the
premiums that is determined by each employer, Some Group Insurance products are sold directly to employees of employer
groups on a fully employee-funded basis, In some cases, we bill the covered individual directly.

Page 12



Group Insurance products are sold through our sales personnel, as well as through independent brokers, agents and consultants
who assist in the production and servicing of business. For large plan sponsors, independent consuitants and brokers are
frequently involved in employer plan selection decisions and sales. We pay commissions, fees and other amounts to brokers,
agents, consultants and sales representatives who place business with us. 'We support our marketing and sales efforts with an
advertising program that may include direct marketing efforts as well as television, radio, billboards, print media and social
media, supplemented by market research.

Pricing

For Insured and employer-funded Group Insurance plans, employer group contracts containing the pricing and other terms of
the relationship are generally established in advance of the policy or contract period. We use prospective and retrospective
rating methodologies to determine the premium rates charged to employer groups on our Insured products. Contracts are
typically offered with rate guarantees that generally range from one to five years.

Under prospective rating, a fixed premium rate is determined at the beginning of the policy period. We typically cannot
recover unanticipated increases in mortality or morbidity costs in the current policy period; however, we may consider prior
experience for a product in the aggregate or for a specific customer, among other factors, in determining premium rates for
future policy periods.

Under retrospective rating, we determine a premium rate at the beginning of the policy period. After the policy pericd has
ended, the actual claim and cost experience is reviewed. If the actual claim costs and other expenses are less than expected, we
may issue a refund to the plan sponsor based on this favorable experience. Ifthe experience is unfavorable, we consider the
deficit in setting future premium levels, and in certain instances, we may recover the deficit through contractual provisions such
as offsets against refund credits that develop for future policy periods. However, we may not recover the deficit if a plan
sponsor elects to terminate coverage. Retrospective rating is most often used for Insured plans that cover more than
approximately 3,000 lives.

Competition

For the group insurance industry, we believe that the significant factors that distinguish competing companies are cost, quality
of service, financial strength of the insurer, comprehensiveness of coverage, and product array and design. We believe we are
reasonably competitive on each of these factors; however, some of our competitors have greater scale, financial and other
resources, better brand recognition and lower expenses. The group life and group disability marketplaces remain highly
competitive.

Reinsurance

We currently have several reinsurance agreements with non-affiliated insurers that relate to both life and long-term disability
products. Certain of our reinsurance arrangements are established on a case-by-case basis, and a subset of our reinsurance
agreements cover closed blocks of business and canceled cases. We also have a reinsurance arrangement to mitigate long-term
disability claim severity risk at the individual claim level, and another reinsurance arrangement that provides a limited degree
of catastrophic risk protection for certain of our life products. We frequently evaluate reinsurance opportunities and refine our
reinsurance and risk management strategies on a regular basis.

Large Case Pensions Segment

Principal Products

Large Case Pensions manages a variety of retirement products (including pension and annuity produets) primarily for tax-
qualified pension plans. We do not actively market Large Case Pensions products, but continue to accept deposits from
existing customers and manage the run-off of our existing business. Contracts provide non-guaranteed, experience-rated and
guaranteed investment options through general and separate account products. Large Case Pensions products that use separate
accounts provide contract holders with a vehicle for investments under which the contract holders primarily assume the
investment risk. Large Case Pensions earns a management fee on these separate accounts.

In 1993, we discontinued our fully-guaranteed Large Case Pensions products. Refer to Note 19 “Discontinued Products™
included in Part 11, Item 8 of this Annual Report on Form 10-K for additional information,
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Other Matters

Access to Reports and Other Information

Our reports to the U.S, Securities and Exchange Commission {the “SEC”), including our Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and any amendments to those reports are available without
charge on our website at www.aetna.com as soon as practicable after they are electronically filed with ot furnished to the
SEC. The information on or linked to our website is neither a part of nor incorporated by reference in this Annual Report on
Form 10-K or any of our other SEC filings. Copies of these reports are also available, without charge, from Aetna's Investor
Relations Department, 151 Farmington Avenue, Hartford, CT 06156.

You also can download from our website our articles of incorporation, by-laws and corporate governance policies, including
our Corporate Governance Guidelines, the charters of the key standing Committees of our Board of Directors and our Code of
Conduct. Copies of these documents are also available, without charge, from Aetna’s Corporate Secretary, 151 Farmington
Avenue, RW61, Hartford, CT 06156.

Qur transfer agent, Computershare Trust Company, N.A.,, can help with a variety of shareholder-related services, including
change of address, lost stock certificates, transfer of stock to another person or other administrative services, Shareholders can
write to our transfer agent by mail at P.O. Box 30170, College Station, TX 77842-3170 or contact them by telephone at
1-800-446-2617.

Regulation

For information regarding significant regulation that affects us, refer to “Regulatory Environment” of MD&A included in Part
II, Item 7 of this Annual Report on Form 10-K and for a discussion of certain factors that may cause our actual results to
differ from currently anticipated results in connection with regulation that affects us, see “Risk Factors” included in Part 1,
Item 1A of this Annual Report on Form 10-K.

Patents and Trademarks

We own a number of trademarks and patents that are important to Aetna. Some of the trademarks include Aetna, as well as
the corresponding Aetna design logo, Aetna Navigator®, Activelealth®, bswift®, CareEngine®, Coventry®, DocFind®,
Heaithagen®, Healthy Merits®, iTriage®, Medicity®, Mertitain Health®, NeoCare Solutions®, PayFlex®, Practice 1Q®, Prodigy
Health Group®, Springboard Marketplace® and Wellmatch®. Some of our patents include the CareEngine patent that expires
in 2021 and the Master Patient Index patent that expires in 2029, We consider these patents and trademarks and our other
patents, trademarks and trade names important in the operation of our business. However, our business, including that of
each of our individual segments, is not dependent on any individual patent, trademark or trade name.

Employees
We had approximately 49,500 employees at December 31, 2016.

Customer Concentration
The 3.8, federal government is a significant customer of both the Health Care segment and the Company as described below:

*  Premiums and fees and other revenue paid by the federal government accounted for 34% of the Health Care
segment's revenue and 33% of our consolidated total revenue in 2016.

«  Contracts with CMS for coverage of Medicare-eligible individuals accounted for 82% of our federal government
premiums and fees and other revenue, with the balance coming from federal employee-related benefit programs and
ACA programs. No other individual customer, in any of our segments, accounted for 10% or more of our
consolidated total revenue in 2016.

s Our Medicaid products accounted for 13% of both the Health Care segment's revenue and our consolidated total
revenue in 2016, However, no individual state government agency accounted for more than 10% of our consolidated
total revenue or the Health Care segment's revenue in 2016,

Other than our contracts with CMS, our segments are not dependent upon a single customer or a few customers the loss of
which would have a significant effect on the earnings of a segment. The loss of business from any one, or a few, independent
brokers or agents would not have a material adverse effect on our earnings or the earnings of any of our segments. Refer to
Note 18 “Segment Information” included in Part 1, Item 8 of this Annual Report on Ferm 10-K for additional information.
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Item 1A. Risk Factors

Risk Factors

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

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

Effectiveness of our enterprise strategy, talent management and alignment of talent to our business needs and risks to our
brand and reputation present overarching risks to our enterprise in 2017,

We expect to face significant business challenges and uncertainties in 2017. Effectiveness of our enterprise strategy, talent
management and alignment of talent to our business needs and risks to our brand and reputation present overarching risks to
our enterprise in 2017, There can be no assurance regarding the effectiveness of our enterprise strategy, our ability to manage
and align our talent to our business needs or our ability to avoid harm to our brand and reputation. In addition, there can be no
assurance that U.S, government fiscal policy, the implementation of the ACA, repeal or other changes to the ACA or additional
changes to the U.S. health care system will not require us to revise the ways in which we conduct business, put us at risk of loss
of business or materially adversely affect our business, cash flows, financial position or operating results.

While we consider the foregoing to be the overarching risks we face in 2017, they are not the only material risks we face. We
face numerous other challenges, as described elsewhere in this Annual Report, including below in this “Risk Factors”
discussion, and other unanticipated risks may develop.

Our enterprise strategy may not be an effective response to the changing dynamics in the health and related bencfits
industry, or we may not be able to implement our strategy and related strategic projects.

Our strategy includes effectively investing cur capital and human resources in appropriate strategic projects, current operations
and acquisitions to transform our business in response to the changing dynamics in the health and related benefits indusiry,
including the evelution toward a direct-to-consumer marketing and operating model, the declining number of commercially
insured people and the potential shift to a defined contribution model for health benefits. Our strategic projects include, among
other things: significant investments in human and technology resources to expand our Consumer Health and Services product
line, including to develop and expand our consumer business, and compete effectively in a direct-to-consumer marketplace;
transforming our business mode! through consumer engagement, joint ventures, ACOs and collaborative provider networks;
participating in select Public Exchanges and Private Exchanges (collectively, “Insurance Exchanges™); optimizing our business
platforms; managing certain significant technology projects; further improving relations with health care providers; negotiating
contract changes with customers and providers; and implementing other business process improvements. Implementing our
strategic initiatives will require significant investments of capital and human resources. Among other things, we will need to
simultaneously acquire and develop new personnel, products and systems fo serve existing and new customers with existing
and new products, our consumer business, which began serving members on January 1, 2016, and enhance our existing
customer service, information technology, control and compliance processes and systems. The future performance of our
businesses will depend in large part on our ability to design and implement our strategic initiatives, some of which will occur
over several years. If these initiatives do not achieve their objectives, our operating results could be adversely affected.

Our enterprise strategy may not be an effective respense to the changing dynamics in the health and related benefits industry,
and we may fail to recognize and position ourselves to capitalize upon market opportunities. We may not have sufficient
advance notice and resources to develop and effectively implement an alternative strategy. Competitors who develop a superior
strategy, or more effectively implement their strategy, may develop capabilities, competitive advantages and competitive
positions that are difficult to match or overcome.

We are dependent on our ability to recruit, retain and develop a very large and diverse workforce. We must transform our
culture in order to successfully grow our business.
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Our products and services and our operations require a large number of employees. A significant number of employees have
Jjoined us in recent years as a result of our acquisitions and our entry into new businesses. Our success is dependent on our
ability to transform our culture, align our talent with our business needs, engage our employees and inspire our employees to be
open to change, to innovate and to maintain consumer-focus when delivering services to our customers. Our business would be
adversely affected if we fail to adequately plan for succession of our executives and senior management; or if we fail to
effectively recruit, integrate, retain and develop key talent and/or align our talent with our business needs, in light of the current
rapidly changing environment. While we have succession plans in place and we have employment arrangements with a limited
number of key executives, these do not guarantee that the services of these or suitable successor executives will continue to be
available to us. In addition, as we expand internaticnally, we face the challenge of recruiting, integrating, educating, managing,
retaining and developing a more culturally diverse workforce.

Our brand and reputation are two of our most important assets; negative public perception of the health and related benefits
industry, or of the industry’s or our practices, can adversely affect our operating results.

The health and related benefits industry regularly is negatively perceived by the public and subject to negative publicity,
including as a result of the ongoing public debate over the future of the ACA, proposed transactions in our industry (including
the Humana Acquisition and related litigation), governmental investigations and actual or perceived shortfalls regarding the
industry’s or our own products and/or business practices (including withdrawing from participation in Public Exchanges and
social media activities). This risk may be increased as the federal government continues to consider alternatives to amend,
repeal and/or replace the ACA (including Medicaid expansion) and as states seek to maintain, replace or repeal elements of the
ACA such as Public Exchanges and Medicaid expansion within increasingly challenging budget constraints. This risk will
increase further if we implement significant increases in premium rates to price for additional risk and/or expanded benefits
resulting from, and fees, assessments and taxes imposed by, the federal and state governments as well as any acceleration in
medical cost inflation. This risk may be increased as states and the federal government continue to debate the ACA and
implement any amendment, repeal or replacement of the ACA, as we continue to offer products that make greater use of data
and products {(including products for people who are eligible for Medicare or Medicaid or dually eligible for Medicare and
Medicaid) beyond those in our core Commercial business and as our business model becomes more focused on consumers and
direct-to-consumer sales, including as a result of us developing and expanding our Consumer Health and Services product line,
competing for sales on select Insurance Exchanges and withdrawing from participation on most individual Public Exchanges.
Significant reductions or interruptions in funding for government health programs we serve also may lead us to reduce our
exposure to these programs, which could adversely affect our brand and reputation.

Negative public perception and/or publicity of the health and related benefits industry in general, or us or our key vendors,
brokers or product distribution networks in particular, can further increase our costs of doing business and adversely affect our
operating results and our stock price by:

*  Adversely affecting our brand and reputation;

v Adversely affecting our ability to market and sell our products and/or services and/or retain our existing customers and
members;

»  Requiring us to change our products and/or services; and/or

» Increasing or significantly changing the regulatory and legislative requirements with which we must comply.

Changes in Public Policy and Other Legal and Regulatory Risks

We are subject to potential changes in public policy (in respect of the ACA or otherwise) that can ndversely affect the
markets for our products and services and our business, operations and operating results.

The political environment in which we operate remains uncertain, including as a result of the new U.S. presidential
administration and the control of the U.S. Congress by a single political party. Tt is reasonably possible that our business
operations and operating results could be materially adversely affected by public policy changes at the state or federal level,
which include amendment, repeal or replacement of the ACA but also extend to many other public policy initiatives, Such
changes may present us with new financial and other challenges, which may, for example, cause membership in our health
plans to decrease or make doing business in particular states less attractive. If we fail to adequately respond to such changes,
including by implementing effective operational and strategic initiatives, or do not do so as effectively as our competitors, our
business, operations and operating results may be materially adversely affected.
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In addition to efforts to amend, repeal or replace the ACA and related regulations, we expect the federal and state governments
to continue to enact and seriously consider many broad-based legislative and regulatory proposals that will or could materially
impact various aspects of the health care and related benefits system and our business. At the federal level these proposals
include changes in the funding levels and/or design of federally-supported benefit programs, changes in payment
methodologies for health plans and/or providers under Medicare and substantial change in the regulations governing our
business. At the state level, these proposals include mandating pharmacy benefits; expanded provider network requirements;
significant new fees, assessments and taxes on payors, including in response to reduced federal funding or other state budgetary
pressures; mandating lower out of pocket costs for members; and raising Medicaid minimum MLR thresholds above 85%,
instituting profit caps on Medicaid contracts and changing the designs of state Medicaid programs. The federal and many state
governments are also considering changes in the interpretation, enforcement and/or application of existing programs, laws and
regulations, including substantial changes to federal funding of state Medicaid programs. At the state level, all 50 U.S. states
and the District of Columbia will hold regular legislative sessions in 2017. In 2016, state legislatures focused on state budgets
and taxes (including new assessments on health care premiums), provider network composition and provider directory accuracy
requirements, pharmacy benefit and drug coverage requirements, Medicaid reforms and health care delivery system
transformation. We expect state legislatures to focus on these issues again in 2017, as well as the adverse impact of expected
changes to the ACA and other federal programs on state programs and budgets.

We cannot predict the enactment or content of new legislation and regulations or changes to existing laws or regulations or their
enforcement, interpretation or application, or the effect they will have on our business operations or operating results, which
could be materially adverse. Even if we could predict such matters, it is not possible to eliminate the adverse impact of public
policy changes that would fundamentally change the dynamics of our industry. Examples of such change include: the federal or
one ot more state governments fundamentally restructuring or reducing the funding available for Medicare, Medicaid, or dual
eligible programs, changing the tax treatment of health or related benefits, or repealing or otherwise significantly altering the
ACA. The likelihood of adverse changes is increasing due to state and federal budgetary pressures, and our business and
operating results could be materially and adversely affected by such changes, even if we correctly predict their occurrence. For
more information on these matters, refer to “Regulatory Environment” of MD&A included in Part I, Item 7 of this Annual
Report on Form 10-K.

The ACA may be repealed or amended. If the ACA Is not amended or repealed, certain aspects of the ACA as currently
enacted have yet to take full effect, are unclear, or are subject to effective amendment through the implementation process,
muaking their practical effects difficult to predict. Our business and operating results may be materially and adversely
affected by the ACA and/or changes to the ACA even if we correctly predict their effects.

Ifthe ACA is not amended, repealed or replaced, certain of its components will continue to be phased in until 2020. Potential
repeal of the ACA, ongoing legislative and regulatory changes to the ACA, other pending efforts in the U.S. Congress to amend
or restrict funding for various aspects of the ACA (including risk corridors and the ACA’s Cost Sharing Subsidy program), the
results of the 2016 presidential, congressional and state level elections, pending litigation challenging aspects of the law and
federal budget negotiations continue to create uncertainty about the ultimate impaci of the ACA, Examples of recent legislative
and regulatory changes include: the January 20, 2017 executive order relating to the ACA; the November 2016 HHS
announcement that risk corridor collections for the 2015 program year will be applied first to amounts owed to plans for the
2014 program year; the May 2016 final regulations relating to the ACA’s non-discrimination requirements; the December 2015
suspension of the ACA’s health insurer fee (the “HIF”) for 2017 and two year delay of the “Cadillac™ tax on high-cost
employer-sponsored health coverage; the October 2015 PACE, which leaves groups with 51 to 100 employees within the large
group category for each state unless the state exercises its option to include these groups within the small group category; and
the October 2015 TTHS announcement that ACA risk corridor receivables for the 2014 program year would only be funded at
12.6%.

We expect the 2017 suspension of the HIF to adversely affect our 2017 revenues and MBRs compared to 2016 as this change
was reflected in reduced premiums for 2017 medical customer renewals. In addition, there is some uncertainty whether we will
be able to include all of our portion of the industry-wide $14.3 billion 2018 HIF (as currently enacted) in our premium rates
beginning with 2017 medical customer renewals that have member months in 2018, particularly following the HIF suspension
for 2017.

The pending litigation challenging the ACA includes the House of Representatives’ challenge to HHS’s ability fo make
payments under the ACA’s Cost Sharing Subsidy program without an explicit appropriation. The time frame for conclusion,
final outcome and ultimate impact of this litigation are uncertain. A final ruling that adversely impacts the Cost Sharing
Subsidy program could cause significant adverse selection in individual Public Exchange products and instability in the
individual Public Exchange marketplace and could have a material adverse effect on our business, cash flows, financial
condition and operating results as well as hinder our ability to offer Public Exchange products.
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While most of the significant aspects of the ACA became effective during or prior to 2014, as currently enacted, certain
components of the ACA will continue to be phased in through 2020, In addition, significant parts of the ACA, including aspects
of non-discrimination requirements, continue to evolve through the promulgation of executive orders, regulations and guidance.
Additional changes to the ACA and those regulations and guidance at the federal and/or state level are likely, and those changes
are likely to be significant. Growing state and federal budgetary pressures make it more likely that any changes, including
changes at the state level in response to repeal or replacement of or changes to the ACA and/or changes in the funding levels
and/or payment mechanisms of federally supported benefit programs, will be adverse to us.

Accordingly, even in the absence of any amendment or repeal, many of the specific aspects and impacts of the ACA as
currently enacted will not be known for several years, and given the inherent difficulty of foreseeing how individuals and
businesses will respond to the choices afforded to them by the ACA, we cannot predict the full effect of the ACA or the impact
of future changes to the ACA on us. Further, even if we correctly predict how parts of the ACA will develep or change and
affect us, our business and operating results may still be materially and adversely affected. For example, we anticipate that
some aspects of the ACA and other existing measures and new measures, if enacted, could materially adversely affect our
Health Care and/or Group Insurance operations and/or operating results by, among other things:

+  Reducing our ability to obtain adequate premium rates for the risk we assume (including denial of or delays in
obtaining regulatory approval for and implementation of those rates);

»  Significantly reducing the level or changing the design of Medicare and/or Medicaid program payments;
+  Adversely affecting the stability of the individual insurance marketplace;

+  Restricting our ability to price for the risk we assume and/or reflect reasonable costs or profits in our pricing, and/or
limiting the leve! of margin we can earn, including by mandating minimum medical loss ratios;

+  Reducing our ability to manage health care or other benefit costs (including by mandating benefits, restricting our
ability to manage our provider network and/or capping member cost sharing or otherwise limiting members’ financial
responsibility for health care or other covered services they utilize and thus increasing our medical costs);

+  Increasing health care or other benefit costs and operating expenses (including duplicate expenses resulting from
changes in regulations during implementation);

* Increasing our exposure to lawsuits and other adverse legal proceedings;
+  Adversely affecting our product mix;
»  Imposing new or increasing existing taxes and financial assessments; and/or

» Increasing the general and administrative expenses of our Group Insurance business relative to its competitors.

Legislative and regulatory changes could create significant challenges to onr Medicare Advantage and PDP revenues and
operating results, and proposed changes to these programs could create significant additional challenges, Starting In 2017,
Sfederal funding for Medicaid expansion will decrease. Entitlement program reform, if it occurs, could have a material
adverse effect on our business, operations or operating results,

From time to time the federal government alters the level of funding for government health care programs, including Medicare.
Under the Budget Control Act of 2011 (the “BCA™) and the American Taxpayer Relief Act of 2012 (the “ATRA”), significant,
automatic across-the-board budget cuts (known as sequestration) to several federal government programs started in March
2013. These include Medicare spending cuts of up to 2% of total program costs per year through 2024. The ATRA also
contained additional reductions to Medicare reimbursements to health plans that commenced in April 2013 and eliminated
funding for certain ACA programs. These reductions could adversely affect us, our customers and our providers.

Medicare Advantage payment rates to health plans have been cut over the last several years, with additional reductions to be
phased in through 2017, CMS’s April 2016 final notice for Medicare Advantage benchmark payment rates (the “Final Notice™)
provides for rate cuts to the employer group waiver program that will begin in 2017 and be fully phased in for 2018 as well as
adverse changes to the risk adjustment mechanism for dual eligible beneficiaries and the Medicare Advantage star rating
program. Overall, we project the benchmark rates for 2017 in the Final Notice will decrease funding for our Medicare
Advantage business by less than 1 percent in 2017 compared to 2016. This 2017 rate decrease adds to the challenge we face
from the impact of the increasing cost of medical care, the HIF beginning in 2018 (as currently enacted) and CMS local and
national coverage decisions that require us to pay for services and supplies that are not factored into our bids and creates
continued pressure on the Medicare Advantage program and our Medicare Advantage operating results. We cannot predict
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future Medicare funding levels, the impact of future federal budget actions or ensure that such changes or actions will not have
an adverse effect on our Medicare operating results.

In addition, the “star ratings™ from CMS for our Medicare Advantage plans will continue to have a significant effect on our
plans’ operating results. Since 2015, only Medicare Advantage plans with a star rating of four or higher (out of five) are eligible
for a quality bonus in their basic premium rates. CMS continues to change its rating system to make achieving and maintaining
a four or highet star rating more difficult, Our star ratings and past performance scores are adversely affected by compliance
issues that arise in our Medicare operations, such as our distribution of inaccurate information regarding which pharmacies
were part of our Medicare network and related $1 milkion civil monetary penalty in 2015 and notices of non-compliance and
warning letters in 2016. During 2016, our star ratings resulted in additional revenue of approximately $560 million, inclusive of
bonus payments and rebates. If our star ratings fall below 4 for a significant portion of our Medicare Advantage membership or
do not match the performance of our competitors or the star rating quality bonuses are reduced or eliminated, our revenues and
operating results may be significantly adversely affected.

In April 2016, CMS issued a final rule that overhauls the entire Medicaid managed care delivery system. The final rule
represents the first update to Medicaid managed care regulations since 2002. Among other things the final rule requires
Medicaid managed care products to have a minimum MLR of 85%; establishes a Medicaid managed care quality rating system;
and establishes provider network adequacy requirements, The minimum MLR requirements are effective beginning in 2017.

Beginning in 2017, federal funding for expanded Medicaid coverage is decreasing, which is causing states to re-evaluate
funding for their Medicaid expansions. That re-evaluation may adversely affect Medicaid payment rates, our Medicaid
membership in those states, our revenues, our Government medical benefit ratio and our operating results.

We anticipate extensive debate concerning entitlement program reform in 2017, particularly over the federal government’s
funding of the Medicaid program. If entitlement program reform occurs, it could have a material adverse effect on our business,
operaiions or operating results, particularly on our Medicare and/or Medicaid revenues, medical benefit ratios and operating
results.

We may not be able to obtain adequate premium rate increases, which would have an adverse effect on our revenues,
medical benefii ratios and operating vesults and could magnify the adverse impact of increases in health care and other
benefit costs and aof ACA assessments, fees and taxes,

Premium rates generally must be filed with state insurance regulators and are subject to their approval, which creates risk for us
in the current political and regulatory environment, The ACA generally requires a review by HHS in conjunction with state
regulators of premium rate increases of 10% or more (or another state-specific threshold set by states determined by HHS to
have adequate processes). Rate reviews can magnify the adverse impact on our operating margins and operating results of
increases in health care and other benefit costs, increased utilization of covered services, and ACA assessments, fees and taxes,
by restricting our ability to reflect these increases and/or these assessments, fees and taxes in our pricing. The risk of increases
in utilization of medical and/or other covered services and/or in health care and other benefit costs is particularly acute during
and following periods, when utilization has been below recent historical levels, during periods of changing economic
conditions and/or employment levels and in products where there is significant turnover in our membership each year, such as
Public Exchanges. Further, our ability to reflect ACA assessments, fees and taxes in our Medicare rates is limited. Similarly,
our ability to reflect them in our Medicaid and/or CHIP premium rates is limited due, among other things, to the budgetary
pressures currently facing many state governments. This could magnify the adverse impact on our operating margins and
operating results of increases in utilization of medical and other covered services, health care and other benefit costs and/or
medical cost trends that exceed our projections.

Since 2013, HHS has issued determinations to health plans that their rate increases were “unreasonable,” and we continue to
expetience challenges to appropriate premium rate increases in certain states. Regulators or legisiatures in a number of states
have implemented or are considering limits on premium rate increases, either by enforcing existing legal requirements more
stringently or proposing different regulatory standards. Regulators or legislatures in a number of states also have conducted
hearings on proposed premium rate increases, which can result, in some instances have resulted, in substantial delays in
implementing proposed rate increases even if they ultimately are approved. Qur plans can be excluded from participating in
Public Exchanges if they are deemed to have a history of “unreasonable” rate increases. We requested significant increases in
our ptemium rates in our individual and small group Health Care businesses for 2017 and expect to continue to request
significant increases in those rates for 2018 and beyond in order to adequately price for projected medical cost trends, required
expansions of coverage and significant assessments, fees and taxes imposed by the federal and state governments, including the
ACA., Our rates also must be adequate to reflect the risk that our products will be selected by people with a higher risk profile
or utilization rate than the pool of participants we anticipated when we established the pricing for the applicable products (also
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known as “adverse selection”) in our products, particularly in individual and small group products, which we expect to
continue and potentially worsen in 2017 with the expiration of the ACA’s risk corridor and reinsurance programs at the end of
2016. These significant rate increases heighten the risks of adverse public and regulatory reaction and adverse selection and the
likelihood that our requested premium rate increases will be denied, reduced or delayed, which could lead to operating margin
compression,

We anticipate continued regulatory and legislative action to increase regulation of premium rates in our Insured business. We
may not be able to obtain rates that are actuarially justified or that are sufficient to make our policies profitable in any product
line or geography. I we are unable to obtain adequate rates and/or rate increases, it could materially and adversely affect our
operating margins and our ability to earn adequate returns on Insured business in one or more states or cause us to withdraw
from certain geographies and/or products.

Minimum MLR rebate requirements limit the level of margin we can earn in our Commercial Insured, Medicare Insured
and Medicaid Insured businesses while leaving us exposed to higher than expected medical costs. Challenges to our
minimum MLR rebate methodology and/or reports could ndversely affect our operating results.

The ACA requires us fo pay minimum MLR rebates each year with respect to prior years. The ACA’s minimum MLR rebate
requirements limit the level of margin we can earn in our Commercial Insured and Medicare Insured businesses. CMS
minimum MLR rebate regulations limit the level of margin we can earn in our Medicaid Insured business. Minimum MLR
rebate requirements leave us exposed to medical costs that are higher than those reflected in our pricing. Refer to “Revenue
Recognition” in Note 2 “Summary of Significant Accounting Poficies” included in Part IT, Ttem 8 of this Annual Report on
Form10-K for more information. Certain portions of our Medicaid and Federal Employees Health Benefits (“FEHB™) program
business are subject to minimum MLR rebate requirements in addition to but separate from those imposed by the ACA. The
process supporting the management and determination of the amount of MLR rebates payable is complex and requires
judgment, and the rebate reporting requirements are detailed. Federal and state auditors are challenging our Commercial
business compliance with the ACA’s minimum MLR requirements, and our Medicare and Medicaid contracts also are subject
to minimum MLR audits. If a Medicare Advantage or Medicare Part D contract pays minimum MLR rebates for three
consecutive years (including on a retrospeciive basis), it will become ineligible to participate in open enrollment, If a Medicare
Advantage or Medicare Part D contract pays such rebates for five consecutive years (including on a refrospective basis), it will
be terminated by CMS. Federal auditors also are challenging our FEHB plans’ compliance with the Office of Personnel
Management’s (“OPM’s”) FEHB program specific minimum MLR requirements. Additional challenges to our methodology
and/or reports relating to minimum MLR rebates by federal and state regulators and private litigants are reasonably possible.
The outcome of these audits and additional challenges could adversely affect our operating results.

Additionally, we are required 1o pay minimum MLR rebates in a number of states in which we offer Medicaid coverage. In
2017, there also are pending proposals in a number of states to raise Medicaid minimum MLR thresholds above 85% and/or
institute profit caps on state Medicaid contracts, These rebates and proposals are not required by the ACA; they are mandated
by our Medicaid contracts or applicable state laws or regulations.

We may be subject to regulatory actions or suffer brand and reputational harm if we do not or cannot adequately implement
the ACA, any amendment, repeal or replacement of the ACA and/or related legistation or regulations, which may have a
material adverse effect on our business.

We are dedicating, and will continue to be required to dedicate significant resources and incur significant expenses to
implentent and comply with the ACA as currently enacted and any amendment, repeal or replacement of the ACA and/or
related legislation or regulations at both the state and federal level, including complying with the implementation timeframe set
by the government each year for developing and pricing our Public Exchange products for the following year and
implementing as well as complying with future legislation and regulations that will provide guidance on and clarification of
and changes to significant parts of the legislation. If we fail to effectively implement the ACA and changes to, or repeal or
replacement of, the ACA and/or related legislation or regulations and our related operational and strategic initiatives, or do not
do so as effectively as our competitors, our business, operating results, brand and reputation may be materially adversely
affected, we may lose customers and we may be subject to penalties, sanctions or other regulatory actions.

If we are unable to include the significant assessments, fees and taxes imposed on us by the ACA or otherwise by federal or
state governments in our premiums and fees or otherwise solve for them, our operating results, financial position and/or
cash flows would be materially and adversely affected. The inclusion of these assessments, fees and taxes in our premiums
also could adversely affect our ability to grow and/or maintain our medical membership.
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The ACA imposes significant assessments, fees and taxes on us and other health insurers, health plans and other industry
participants. There is some uncertainty whether we will be able to include all of these assessments, fees and faxes in our
premium rates. It may be particularly challenging to be able to inctude all of our portion of the industry-wide $14.3 billion 2018
HIF (as currently enacted) in our premium rates beginning with 2017 medical customer renewals that have member months in
2018 because of the HIF suspension for 2017, Our ability to reflect the ACA assessments, fees and taxes in our Medicare rates
is limited. Similarly, our ability to reflect them in our Medicaid and CHIP rates is limited due, among other things, to the
budgetary pressures currently facing many state governments,

We cannot predict the nature or extent of any new or increased federal or state assessments, fees or taxes associated with
changes in the ACA or state actions in 2017 or thereafter. Those new or increased assessments, fees or taxes may be significant.
If we are unable to include assessments, fees and taxes in our premiums and fees or otherwise adjust our business model to
solve for them, these assessments, fees and taxes could have a material adverse effect on our operating results, financial
position and/or cash flows. The increases in our prices caused by including all of these assessments, fees and taxes in our
premiums and fees also could adversely affect our ability to profitably grow and/or maintain our medical membership, for
example, if our competitors do not seek to include all or a significant portion of these assessments, fees and taxes in their
premiums or fees.

Our business activities are highly regulated, Our Medicare, Medicaid, specialty and mail order pharmacy, Public Exchange
and certain other producty are subject to particularly extensive and complex regulations. If we fail to comply with applicable
laws and regulations, we could be subject to significant adverse regulatory actions or suffer brand and reputational harm
which may have a material adverse effect on ouy business. Compliance with existing and future laws, regulations and/or
Judicial decisions may reduce our profitability and limit our growth.

Our business is subject to extensive regulation and oversight by state, federal and international governmental authorities. The
laws and regulations governing our operations and interpretations of those laws and regulations are increasing in number and
complexity, change frequently (as evidenced by amendments to, and possible repeal or replacement of, the ACA and the
continuing administrative changes in, and pending litigation regarding, the implementation of the ACA as well as other new
federal and state laws and regulations), and can be inconsistent or conflicting. In general, these laws and regulations are
designed to benefit and protect members and providers rather than us or our investors. In addition, the governmental authorities
that administer our business have broad latitude to make, interpret and enforce the laws and regulations that govern us and
continue to interpret and enforce those laws and regulations more strictly and more aggressively each year.

COur Medicare, Medicaid, dual eligible, Public Exchange, specialty pharmacy and mail order pharmacy products are more
highly regulated than our other Health Care products. The laws and regulations governing participation in Medicare, Medicaid
and dual eligible programs are complex, are subject to interpretation and can expose us to penalties for non-compliance,
including penalties under the federal false claims act (the “False Claims Act™} and state false claims acts. In addition, the ACA
may have expanded the jurisdiction of, and our exposure to, the False Claims Act to products sold on Public Exchanges. The
scope of the practices and activities that are prohibited by federal and state false claims acts is the subject of pending litigation,
Claims under federal and state false claims acts can be brought by the government or by private individuals on behalf of the
government through a qui fam or “whistleblower” suit, If we are convicted of fraud or other criminal conduct in the
performance of a health program or if there is an adverse decision against us under the False Claims Act, we may be
temporarily or permanently suspended from participating in government health care programs, including Medicare, Medicaid
and dual eligible programs, and we also may be required to pay significant fines and/or other monetary penalties.

If we fail to comply with laws and regulations that apply to government programs, we could be subject to criminal fines, civil
penalties, premium refunds, prohibitions on marketing or active or passive enrollment of members, corrective actions,
termination of our contracts or other sanctions which could have a material adverse effect on our ability to participate in
Medicare, Medicaid, dual eligible and other programs, cash flows, financial position and operating results. For example, CMS
assessed a civil monetary penalty of $1 million against us in 20135 for distributing inaccurate information regarding which
pharmacies were part of our Medicare network. Also, from April 2010 through June 2011, we were subject to intetmediate
sanctions that CMS imposed on us that required us to suspend the enrollment of and marketing to new members of all Aetna
Medicare Advantage and PDP contracts. As a result of these sanctions, our 2011 Medicare membership and operating results
were adversely affecied because we did not participate in the annual enroliment process for 2011 and were not again eligible to
receive automatic assignments of low income subsidy PDP members from CMS until September 2012,

Our products providing PBM and specialty and mail order pharmacy services are subject to:

*  The risks inherent in the dispensing, packaging and distribution of pharmaceuticals and other health care products,
including claims related to purported dispensing and other operational errors (any failure by us or one of our PBM
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services suppliers to adhere to the laws and regulations applicable to the dispensing of pharmaceuticals could subject
our PBM and/or pharmacy subsidiaries to civil and criminal penalties).

»  Federal and state anti-kickback and other laws that govern our relationship with pharmaceutical manufacturers,
customers and consumers.

+  Compliance requirements under ERISA, including fiduciary obligations in connection with the development and
implementation of items such as drug formularies and preferred drug listings.

»  Federal and state legislative proposals and/or regulatory activity that could adversely affect pharmacy benefit industry
practices, including the management and breadth of provider networks, the regulation of the development and use of
drug formularies (such as the 2014 regulatory activity requiring us and certain other payors to place certain high cost
drugs in preferred positions in our drug formularies) and/or maximum allowable cost list pricing, legislation,
regulations or regulatory activity increasing the regulation of prescription drug pricing, imposing additional rights to
access to drugs for individuals enrolled in health care benefit plans or reducing the cost of such drugs to those
individuals, the receipt or required disclosure of rebates from pharmaceutical manufacturers, and restrictions on the
use of average wholesale prices.

Our business, profitability and growth also may be adversely affected by (i) judicial and regulatory decisions that change and/or
expand the interpretations of existing statutes and regulations, impose medical or bad faith liability, increase our responsibilities
under ERISA or the remedies available under ERISA, or reduce the scope of ERISA pre-emption of state law claims or (ii)
other legislation and regulations, including new legislation or regulations that apply to Private Exchanges. For more
information regarding these matters, refer to “Regulatory Environment” of MD&A included in Part II, Ttem 7 and “Litigation
and Regulatory Proceedings” in Note 17 “Commitments and Contingencies” included in Part II, Item 8 of this Annual Report
on Form10-K.

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

As one of the largest national health and related benefits providers, we frequently ate subject to regular and special
governmental market conduct and other audits, investigations and reviews by, and we receive subpoenas and other requests for
information from, various federal and state agencies, regulatory authorities, attorneys general, committees, subcommittees and
members of the U.S. Congress and other state, federal and international governmental authorities. Several such audits,
investigations and reviews currently are pending, some of which may be resolved in 2017, and the results of which may be
adverse to us.

There continues to be a heightened level of review and/or audit by federal, state and international regulators of the health and
related benefits industry’s business and reporting practices, including premium rate increases, provider network adequacy,
provider network directories, pharmacy formulary tiering, pharmacy network structures, utilization management and payment
of providers with whom the payor does not have a contract and other health and life insurance claim payment practices. In
addition, a significant number of states are investigating life insurers’ and health insurers’ claims payment and related escheat
practices. These investigations have resulted in significant charges to earnings by other life insurers in connection with related
settlement agreements. We have received requests for information from a number of states, and certain of our subsidiaries are
being andited, with respect to our life insurance and health insurance claim payment and related escheat practices. Given the
judicial, legislative and regulatory uncertainty with respect to life insurance and health insurance claim payment and related
escheat practices, it is reasonably possible that we may incur additional liabilify related to those practices, whether as a result of
changes in our business practices, litigation, government actions or otherwise, which could adversely affect our operating
results and cash flows. For additional information on these life insurance matters, refer to “Regulatory Environment - Life and
Disability Insurance” of MD& A included in Part IT, Ttem 7 of this Annnal Report on Form 10-K.

Federal and state governments have made investigating and prosecuting health care and other insurance fraud, waste and abuse
a priority, Fraud, waste and abuse prohibitions encompass a wide range of activities, including kickbacks for referral of
members, billing for unnecessary medical and/or other covered services, improper marketing and violations of patient privacy
rights, The regulations and contractual requirements applicable to us and other market participants are complex and subject to
change, making it necessary for us to invest significant resources in complying with our regulatory and contractual
requirements. Ongoing vigorous law enforcement and the highly technical regulatory scheme mean that our compliance efforts
in this area will continue to require significant resources. In addition, our medical costs and the medical expenses of our self-
insured customers may be adversely affected if we do not prevent or detect fraudulent activity by providers and/or members,
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Regular and special governmental audits, investigations and reviews could result in changes to our business practices, and also
could result in significant or material premium refunds, fines, penalties, civil liabilities, criminal liabilities or other sanctions,
including suspension or exclusion from participation in government programs and suspension or loss of licensure. For example,
CMS assessed a civil monetary penalty of $1 million against us in 2015, Any of these audits, investigations or reviews could
have a material adverse effect on our financial position, operating results or business ot result in significant liabilities and
negative publicity for our company. Federal and state auditors are challenging our Commercial business compliance with the
ACA’s minimum MLR requirements. Our Commercial business has been subject to audits related to the ACA’s risk adjustment
and reinsurance data since those programs were implemented in 2014. Our Medicare and Medicaid contracts also are subject to
minimum MLR audits, If a Medicare Advantage or Medicare Part D contract pays minimum MLR rebates for three consecutive
years (including on a retrospective basis), it will become ineligible to participate in open earollment. If a Medicare Advantage
or Medicare Part D contract pays such rebates for five consecutive years (including on a retrospective basis), it will be
terminated by CMS. Federal auditors are also challenging our FEHB plans’ compliance with the OPM’s FEHB program
specific minimum MLR requirements. For more information on certain CMS and other audits, see “He are subject to
refroactive adjustments to and/or withholding of certain premiums and fees, including as a result of CMS RADV audiis. We
generally rely on health care providers to appropriately code claim submissions and document their medical records. If these

records do not appropriately support our risk adjusted preminms, we may be required fo refund premium payments to CMS” on
page 25.

For more information regarding these matters, refer to “Regulatory Environment” of MD&A included in Part II, Item 7 and
“Litigation and Regulatory Proceedings” in Note 17 “Commitments and Contingencies” included in Part II, Item 8 of this
Annual Report on Form10-K..

If our compliance systems and processes fail or are deemed inadequate, we may sitffer brand and reputational harm and
become subject to regulatory actions or litigation which could adversely affect our business, cash flows, operating results or
Sfinancial position.

Our businesses are subject to extensive and complex regulations, and many of our contracts with customers include detailed
requirements. In order to be eligible to offer certain products or bid on certain contracts, we must demonstrate that we have
robust systems in place to ensure that we comply with all applicable legal, regulatory and contractual requirements. These
systems are frequently reviewed and audited by our customers and regulators. If our systems and processes designed to
maintain compliance with applicable legal and contractual requirements, and to prevent and detect instances of, or the potential
for, non-compliance fail or are deemed inadequate, we may suffer brand and reputational harm and be subject to regulatory
actions, litigation and other proceedings which may result in damages, fines, suspension or loss of licensure, suspension or
exclusion from participation in government programs and/or other penalties, any of which could adversely affect our business,
cash flows, operating results or financial position,

Our litigation and regulatory risk profile is changing as we offer new products and expand in business areas beyond our
historical core business of providing Commercial managed care and health insurance products in the United States.
Changes in the ACA at the federal or state level could accelerate that change.

Historically, we focused primarily on providing Commercial managed care and health insurance products in the United States.
In comparison, our Medicare and Medicaid products were significantly smaller, In 2016, our Medicare and Medicaid products
accounted for 48% of total Health Care premiums. Qur business continues to change due to the following;

»  Acquisitions: Our 2014 acquisition of InterGlobal expanded our international business.

«  Expansion within the health care markeiplace: We are expanding or seeking to expand our presence in varicus sectors
of the health care marketplace, including Medicare, Medicaid, dual eligibles, international, and certain customers who
are not subject to ERISA’s limits on state law remedies and working to deliver innovative products in those sectors,

+  Entry into new business and new product lings: We are in the process of developing and seeking to expand our
Consumer Health and Services product line. Over the last several years we have entered into new product lines,
including Insurance Exchanges, dual eligible programs, support services for ACOs, data analytics, recruitment for
clinical trials and HIT.

*  ACA Changes: Changes in the ACA at the federal or state level may create new products or expose us to new or
expanded regulatory and/or litigation risk.

The increased volume of business in areas beyond our historical core business and new products subject us to litigation and
regulatory risks that are different from the risks of providing Commercial managed care and health insurance products and
inerease significantly our exposure to other risks,
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We are routinely subject to litigation and adverse legal proceedings, including class actions. Many of these proceedings seek
substantial damages which may not be covered by insurance. These proceedings may be costly to defend, result in changes
in our business practices, harm our brand and reputation and adversely affect our business and operating results.

We are routinely involved in numerous claims, lawsuits, regulatory audits, investigations and other legal proceedings arising in
the ordinary course of our businesses. Certain of the lawsuits against us are purported to be class actions. The majority of these
proceedings relate to the conduct of our health care operations and allege various violations of law. In addition, we operate in
Jjurisdictions outside the United States, where contractual rights, tax positions and applicable regulations may be subject to
interpretation or uncertainty to a greater degree than in the United States, and therefore more likely to be subject to dispute by
customers, members, governmental authorities and others. We are incurring expenses to resolve these proceedings. The
outcome of litigation and other adverse legal proceedings is always uncertain, and outcormes that are not justifiable by the
evidence or existing law or regulation can and do occur.

Litigation has been and may be brought against us by private individuals on behalf of the government through a gui fam or
“whistleblower” suit. When a private individual brings a whistleblower suit, the defendant often will not be made aware of the
suit for many months or even years, until the government commences its own investigation or determines whether it will
intervene, Whistleblower suits have resulted in significant settlements between governmental agencies and health care
companies. The significant incentives and protections provided under the Dodd-Frank Wall Street Reform and Consumer
Protection Act increase the risk of whistleblower suits.

Many of the legal proceedings against us seek substantial damages (including non-economic or punitive damages and treble
damages), and certain of these proceedings alse seek changes in our business practices. For example, since 2007, we have been
in class action litigation with non-participating providers over our payments to them, and during 2009, we settled a matter with
the New York Attorney General that caused us to transition to different databases to determine the amount we pay non-
participating providers under certain benefit plan designs. While we currently have insurance coverage for some potential
liabilities, other potential liabilities may not be covered by insurance, insurers may dispute coverage, or the amount of our
insurance may not be enough to cover the damages awarded or costs incurred. In addition, some types of damages, like punitive
damages, may not be covered by insurance, and in some jurisdictions the coverage of punitive damages is prohibited. Insurance
coverage for all or some forms of liability may become unavailable or prohibitively expensive in the future,

Litigation and other adverse legal proceedings could materially adversely affect our business or operating results because of
brand and reputational harm to us caused by such proceedings, the costs of defending such proceedings, the costs of settlement
or judgments against us, or the changes in our operations that could result from such proceedings. Refer to “Litigation and

Regulatory Proceedings™ in Note 17 “Commitments and Contingencies” included in Part I, Ttem 8 of this Annual Report on
Form10-K

Our use and disclosure of members’, cusiomers’ and other constituents’ sensitive information Is subject to complex
regulations af multiple levels. We would be adversely affected if we or our business associates or other vendors fuil to
adequately protect members’, customers’ or other constituents’ sensitive information.

Our information systems are critical to the operation of our business. We collect, process, maintain, retain, evaluate, utilize and
distribute large amounts of personal health and financial information and other confidential and sensitive data about our
members, customers and other constituents in the ordinary course of our business, Some of our information systems rely upon
third party systems to accomplish these tasks, The use and disclosure of such information is regulated at the federal, state and
international levels, and these laws, rules and regulations are subject to change and increased enforcement activity, such as the
European Union’s (*EU’s”) General Data Protection Regulation which will apply across the EU effective May 2018 and the
audit program implemented by HHS under HIPAA, Tn some cases, such laws, rules and regulations also apply to our vendors
and/or may hold us liable for any violations by our vendors, International laws, rules and regulations governing the use and
disclosure of such information are generally more stringent than in the United States, and they vary from jurisdiction to
jurisdiction. Noncompliance with any privacy or security laws or regulations, or any security breach, cyber-attack or
cybersecurity breach, and any incident involving the theft, misappropriation, loss or other unauthorized disclosure of, or access
to, sensitive or confidential member information, whether by us, by one of our vendors or by another third party, could require
us to expend significant resources to remediate any damage, interrupt our operations and damage our brand and reputation, and
could also result in investigations, regulatory enforcement actions, material fines and penalties, loss of customers, litigation or
other actions which could have a material adverse effect on our business, brand, reputation, cash flows and operating results.

Our business depends on our members’ and customers’ willingness to entrust us with their health related and other sensitive
petsonal information, Events that negatively affect that trust, including inadequate disclosure to our members or customers our
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uses of their information, failing to keep our information technology systems and our members® and customers’ sensitive
information secure from significant attack, theft, damage, loss or unauthorized disclosure or access, whether as a result of our
action or inaction or that of our business associates, vendors or other third parties, including our PBM services suppliers, could
adversely affect our brand and reputation, membership and revenues and also expose us to mandatory disclosure to the media,
litigation (including class action litigation) and other enforcement proceedings, material fines, penalties and/or remediation
costs, and compensatory, special, punitive and statutory damages, consent orders, adverse actions against our licenses to do
business and/or injunctive relief, any of which could adversely affect our business, cash flows, operating results or financial
position. There can be no assurance that any such failure will not occur, or if any does occur, that we will detect it or that it can
be sufficiently remediated.

We are subject to retroactive adjustments to and/or withholding of certain premiums and fees, including as a result of CMS
RADYV audits. We generally rely on health care providers to appropriately code claim submissions and document their
medical records. If these records do not appropriately support our risk adjusted premiums, we may be required to refund
premium payments {0 CMS,

Premiums and/or fees for Medicare members, certain federal government employee groups and Medicaid beneficiaries are
subject to retroactive adjustments and/or withholding by the federal and applicable state governments. Our Public Exchange
business, including amounts payable to us or payable by us under the ACA’s premium stabilization programs and our risk
adjustment and reinsurance data, also is subject to audit by governmental authorities. CMS regularly audits our performance to
determine our compliance with CMS’s regulations and cur contracts with CMS and to assess the quality of the services we
provide to our Medicare members,

CMS uses various payment mechanisms to allocate and adjust premium payments to our and other companies’ Medicare plans
by considering the applicable health status of Medicare members as supported by information prepared, maintained and
provided by health care providers. We collect claim and encounter data from providers and generally rely on providers to
appropriately code their submissions to us and document their medical records, including the diagnosis data submitted to us
with claims, CMS pays increased premiums to Medicare Advantage plans and PDPs for members who have certain medical
conditions identified with specific diagnosis codes. Federal regulators review and audit the providers’ medical records to
determine whether those records support the related diagnosis codes that determine the members’ health status and the resulting
risk-adjusted premium payments to us. In that regard, CMS has instituted risk adjustment data validation (“RADY") audits of a
subset of Medicare Advantage plans for various contract years, including certain of the Company’s plans for certain contract
years, to validate coding practices and supporting medical record documentation maintained by health care providers and the
resulting risk adjusted premium payments to the plans. CMS may require us to refund premium payments if our risk adjusted
premiums are not propetly supported by medical record data. The OIG also is auditing risk adjustment data of other companies,
and we expect CMS and the OIG to continue auditing risk adjustment data,

CMS revised its audit methodology for RADV audits to determine refunds payable by Medicare Advantage plans for contract
year 2011 and forward. Under the revised methodology, among other things, CMS will project the error rate identified in the
audit sample of approximately 200 members to all risk adjusted premium payments made under the contract being audited.
Historically, CMS did not project sample error rates to the entire contract. As a result, the revised methodology may increase
our exposure to premium refunds to CMS based on incomplete medical records maintained by providers,

Since 2013, CMS has selected certain of our Medicare Advantage contracts for various contract years for RADV audit, In
December 2015, CMS released a RFI for a significant expansion of the RADV audit program. As described in the RFI, CMS
would use third party auditors to attain its ultimate goal of subjecting all Medicare Advantage contracts to either a
comprehensive or a fargeted RADYV audit for each contract year. We are currently unable to predict which of our Medicare
Advantage contracts will be selected for future audit, the amounts of any retroactive refunds of, or prospective adjustments to,
Medicare Advantage premium payments made to us, the effect of any such refunds or adjustments on the actuarial soundness of
our Medicare Advantage bids, or whether any RADV audit findings would require us to change to our method of estimating
future premium revenue in future bid submissions to CMS or compromise premium assumptions made in our bids for prior
contract years or the current contract year. For additional information, refer to “Regulatory Environment - Medicare” of MD&A
included in Part 11, Item 7 of this Annual Report on Form 1¢-K.

If we fail to report and correct errors discovered through our own auditing procedures or during a CMS audit or otherwise fail
to comply with the applicable laws and regulations, we could be subject to fines, civil penalties or other sanctions which could
have a material adverse effect on our ability to participate in Medicare Advantage, Part [} or other government programs, and
on our financial position, cash flows and operating results.
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CMS has issued a final rule implementing ACA requirements that Medicare Advantage and PDP plans report and refund to
CMS overpayments that those plans receive from CMS. However, CMS’s statements in formalized guidance regarding
“overpayments” to Medicare Advantage plans appear to be inconsistent with CMS’s prior RADV audit guidance. These
statements appear to equate each Medicare Advantage risk adjustment data error with an “overpayment”™ without reconciliation
to the principles underlying the fee for service adjustment comparison contemplated by CMS’s RADV audit methodology. The
precise interpretation, impact and legality of the final rule are not clear and are subject to pending litigation. If Medicare
Advantage plans were not paid based on payment model principles that align with the requirements of the Social Security Act
or such payments were not implemented correctly, it could have a material adverse effect on our operating results, financial
position or cash flows.

Certain of our Medicaid contracts require the submission of complete and cotrect encounter data. The accurate and timely
reporting of encounter data is increasingly important to the success of our Medicaid programs because more states are using
encounter data to determine compliance with performance standards and, in part, to set premium rates. We have expended and
may continue to expend additional effort and incur significant additional costs to collect accurate, or to correct inaccurate or
incomplete, encounter data and have been and could be exposed to premium withholding, operating sanctions and financial
fines and penalties for noncompliance. We have experienced challenges in obtaining complete and accurate encounter data due
to difficulties with providers and third-party vendors submitting claims in a timely fashion in the proper format, and with state
agencies in coordinating such submissions. As states increase their reliance on encounter data, these difficulties could affect the
Medicaid premium rates we receive and how Medicaid membership is assigned to us, which could have a material adverse
effect on our Medicaid operating results, cash flows and/or our ability to bid for, and continue to participate in, certain
Medicaid programs,

Any premium or fee refunds, adjustments or withholding resulting from regulatory audits, whether as a result of RADYV, Public
Exchange related, recovery audit program or other audits by CMS, the OIG, HHS or otherwise, including audits of our
minimum medical loss ratio rebates, methodology and/or reports, could be material and could adversely affect our operating
results, financial position and cash flows. For more information see “Regulatory Environment” of MD&A included in Part 11,
Item 7 of this Annual Report on Form10-K.,

If our service providers fail to meet their contractual obligations to us or to comply with applicable laws or regulations, we
may be exposed to brand and reputational harm, litigation or regulatory action. This risk is particularly high in our
Medicare, Medicaid and dual eligible programs.

We contract with various third parties to perform certain functions and services and provide us with certain information
technology systems. Our arrangements with these third parties may expose us to public scrutiny, adversely affect our brand and
reputation, expose us to litigation or regulatory action, and otherwise make our operations vulnerable if we fail to adequately
monitor and regulate their performance or if they fail to meet their contractual obligations to us or to comply with applicable
laws or regulations. For example, certain of our vendors have been responsible for releases of sensitive information of our
members and employees, which has caused us to incur additional expenses and given rise to litigation against us.

These risks are particularly high in our Medicare, Medicaid and dual eligible programs, where third parties perform pharmacy
benefit management, medical management and other member related services for us. Any failure of our or these third parties’
prevention, detection or coatrol systems related to regulatory compliance, compliance with our internal policies, data security
and/or cybersecurity or any incident involving the theft, misappropriation, loss or other unauthorized disclosure of, or access to,
members’, custoners’ or other constituents’ sensitive information could require us to expend significant resources to remediate
any damage, interrupt our operations and adversely affect our brand and reputation and also expose us to whistleblower, class
action and other litigation, other proceedings, prohibitions on marketing or active or passive enrollment of members, corrective
actions, fines, sanctions and/or penalties, any of which could adversely affect our business, cash flows, operating results or
financial position. For more information on these matters, see “Our business activities are highly regulated. Our Medicare,
Medicaid, specialty and mail order pharmacy, Public Exchange and certain other products are subject to particularly extensive
and complex regulations. If we fail to comply with applicable laws and regulations, we could be subject to significant adverse
regulatory actions or suffer brand and reputational havm which may have a material adverse effect on our business.
Compliance with existing and future laws, regulations and/or fudicial decisions may reduce our profitability and limit our
growth” on page 21.

Programs funded by the U.S. federal government account for a substantial portion of our revenue and operating earnings.
A delay by Congress in raising the federal government’s debt ceiling could lead to a delay, reduction, suspension or
cancellation of federal government spending and u significant increase in interest rates thai could, in turn, have a material
adverse effect on our businesses, operating results and cash flows.
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The federal government’s “debt ceiling”, or the amount of debt the federal government is permitted to borrow to meet its legal
obligations (including, among other things, interest on the national debt, Medicare and Medicaid premiums, Social Security
benefits and contributions to the Federal Employees Health Benefits Program), is limited by statute and can only be raised by
an act of Congress.

If Congress does not raise the debt ceiling before the federal government’s current obligations approach or exceed its cash on
hand and incoming receipts, federal government spending may be subject to delay, reduction, suspension or cancellation,
including a federal government shutdown, which may be prolonged, A significant portion of our revenues are derived from
health care coverage programs that are funded in whole or in part by the federal government, including the Medicare,
Medicaid, and dual eligible programs, CHIP and the Federal Employees Health Benefits Program and subsidies for qualified
individuals and families purchasing health insurance through Public Exchanges. If federal spending is delayed, suspended or
curtailed, we would continue to receive claims from providers providing services to beneficiaries of these programs, and we
could be liable for, and be required to fund, such claims, Furthermore, the terms of our disability products often provide that the
benefits due to beneficiaries are reduced by the amount of certain federal benefits they receive, most notably Sccial Security
Disability Insurance (“SSDI”) payments. If such payments are suspended or reduced due to a failure to timely raise the debt
ceiling, our disability payment obligations would be increased accordingly, and such increase could be material. If beneficiaries
subsequently receive such payments from the federal government, we would seek reimbursement or attempt to offset a portion
of such payments against future disability benefit payments. We may not be successful in recovering the amount sought. A
failure to timely raise the debt ceiling could have a material adverse effect on our businesses, operating results, cash flows,
brand and reputation and, in the case of a prolonged failure to raise the debt ceiling, our financial position.

If the United States defaults on its obligations due to a failure to timely raise the debt ceiling or otherwise, or its credit rating is
downgraded by any of the credit rating agencies, interest rates could rise, financial markets could become volatile and/or the
availability of credit (and short-term credit in particular) could be adversely affected, thereby increasing our borrowing costs,
negatively impacting the value of cur investment portfolio, and/or adversely affecting our ability to access the capital markets,
which could have a material adverse effect on our operating results, financial position and cash flows and could adversely
affect our liquidity.

Risks Related te Our Business

We may not be able to accurately forecast health care and other benefit costs, which could adversely affect our operating
results. We may not able to obtain appropriate pricing on new or renewal business,

Premiums for our insured Health Care Products, which comprised 86% of our total consolidated revenues for 2016, are priced
in advance based on our forecasts of health care and other benefit costs during a fixed premium period, which is generally one
year. These forecasts are typically developed several months before the fixed premium period begins, are influenced by
historical data {and recent historical data in particular), are dependent on our ability to anticipate and detect medical cost trends
and changes in our members’ behavior and healtheare utilization patterns and require a significant degree of judgment. For
example, our revenue on Medicare policies is based on bids submitted in June of the year before the contract year. Cost
increases in excess of our projections cannot be recovered in the fixed premium period through higher premiums. As a result,
our profits are particularly sensitive to the accuracy of our forecasts and our ability to anticipate and detect medical cost trends.
Even relatively small differences between predicted and actual health care and other benefit costs as a percentage of premlum
revenues can result in significant adverse changes in our operating resulis.

Our health care and other benefit costs can be affected by external events that we cannot forecast or project and over which we
have little or no control, such as emerging changes in the economy and/or public policy, government mandated benefits or other
regulatory changes, changes in out members’ behavior and healtheare utilization patterns, changes in health care practices, new
technologies, increases in the cost of prescription drugs, direct-to~consumer marketing by pharmaceutical companies, clusters
of high cost cases, influenza related health care costs (which may be substantial and are currently projected to be approximately
the same in 2016-2017 as in 2015-2018), epidemics, pandemics, terrorist attacks or other man-made disasters, natural disasters
or other events that materially increase utilization of medical and/or other covered services, as well as changes in provider
billing practices. Our health care and other benefit costs also can be affected by changes in our business mix, product designs,
contracts with providers, medical management, underwriting, rating and/or claims processing methods and processes, and our
medical management initiatives may not deliver the reduction in utilization and/or medical cost trend that we project.

It is particularly difficult to accurately anticipate, detect, forecast, manage and reserve for medical cost trends and utilization of
medical and/or other covered services during and following periods when such utilization and/or trends are below recent
historical levels, during periods of changing economic conditions and employment levels and for products with substantial
membership turnover such as Public Exchange products. For example, in the second and third quarters of 2016, we recorded
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premium deficiency reserves totaling $85 million related to anticipated future losses for the 2016 coverage year in our
individual Commercial products. Similarly, during calendar year 2014, medical costs in our smaller middle market and
individual businesses were higher than we projected, and during the calendar years 2010-2013, medical costs and members’
utilization of medical and/or other covered services were lower than we projected and members® utilization was below recent
historical levels. We expect utilization to increase in 2017 when compared to 2016.

We have implemented price increases for 2017, If health care and other benefit costs are higher than the levels reflected in our
pricing or if we are not able to obtain appropriate pricing on new or renewal business, our prices will not reflect the risk we
assume, and our operating results will be adversely affected. If health care and other benefit costs are lower than we predict, our
prices may be higher than those of our competitors, which may cause us to lose membership. For more information, see
“Critical Accounting Estimates - Health Care Costs Payable” of MD&A included in Part II, Item 7 of this Annual Report on
Form10-K.

Competitive and economic pressures may limit our ability to increase pricing to reflect higher costs or may force us to
accept lower margins. If customers elect to self-insure, reduce benefits or adversely renegotiate or amend their agreements
with us, our revenues and operating vesults will be negatively affected.

Our customer contracts are generally for a period of one year, and our customers have considerable flexibility in moving
between us and our competitors, One of the key factors on which we compete for customers, especially in uncertain economic
environments, is overall cost. We are therefore under pressure fo contain premium price increases despite being faced with
increasing health care and other benefit costs and increasing operating costs. If we are unable to increase our prices to reflect
increasing costs, our profitability will be adversely affected. If we are unable to limit our price increases, we may lose members
to competitors with more favorable pricing, adversely affecting our revenues and operating results,

In response to rising prices, our customers may elect to self-insure or to reduce benefits in order to limit increases in their
benefit costs. Alternatively, our customers may purchase different types of products from us that are less profitable. Such
elections may result in reduced membership in our more profitable Tnsured products and/or lower premiums for our Insurad
products, which may adversely affect our revenues and operating results, although such elections also may reduce our health
care and other benefit costs.

In addition, our Medicare, Medicaid and CHIP products are subject to termination without cause, periodic re-bid, rate
adjustment and program redesign, as customers seek to contain their benefit costs, particularly in an adverse and/or uncertain
economy. These actions may adversely affect our membership, revenues and operating results.

If we fail to compete effectively in the geographies and product areas in which we operate, including maintaining or
increasing membership in our Healtl Care business, our operating results, financial position and cash flows could be
materially and adversely affected.

The health care benefits industry is highly competitive, primarily due to a large number of for-profit and not-for-profit
competitors, our competitors' marketing and pricing, and a proliferation of competing products, including new products that are
continually being introduced into the marketplace. Our businesses face significant competition in all of the geographies and
product areas in which we operate. For example, our largest competitor in our Medicare products is Original Medicare. New
entrants into the marketplace, as well as consolidation within the industry, have contributed to and are expected to intensify the
competitive environment. In addition, the rapid pace of change as the industry evolves towards a consumer-focused refail
marketplace, including Insurance Exchanges, and the increased use of technology to interact with members, providers and
customers, increase the risks we currently face from new entrants and disruptive actions by existing competitors compared to
prior periods.

In our Health Care business, we compete on the basis of many factors, including perceived overall quality, quality of service,
comprehensiveness of coverage, cost {including premium, provider discounts and membet out-of-pocket costs), product design,
financial stability and ratings, breadth and quality of provider networks, providers available in such networks, and quality of
member suppott and care management programs. Our competitors in our Health Care business include, among others,
UnitedHealth Group Incorporated, Anthem, Inc., Humana Inc., Cigna Cotporation, WellCare Health Plans, Inc., Centene
Corporation, Molina Healthcare, Inc., Kaiser Permanente, health system owned health plans and new entrants into the
marketplace, and numerous for-profit and not-for-profit organizations operating under licenses from the Blue Cross and Blue
Shield Association. Our largest competitor in our Medicare products is Original Medicare. Additional competitors in our
businesses include other types of medical and dental provider organizations, various specialty service providers (including
pharmacy benefit management services providers), health care consultants, financial services companies, integrated health care
delivery organizations (networks of providers who alse coordinate administrative services for and assume insurance risk of
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their members), third-party administrators, HIT companies and, for certain plans, programs sponsored by the federal or state
governments. Emerging competitors include start up health care benefit plans, provider-owned health plans, new joint ventures,
technology firms, financial services firms that are distributing competing products on their proprietary Privaie Exchanges,
consulting firms that are distributing competing products on their proptietary Private Exchanges, as well as non-traditional
distributors such as retail companies. In particular geographies, competitors may have greater capabilities, resources or
membership; a more established reputation; superior supplier or health care professional arrangements; better business
relationships; or other factors that give such competitors a competitive advantage. We compete for sales on Insurance
Exchanges and are developing and expanding our Consumer Health and Services product line, where we face additional risks
from existing and new competitors (including our vendors) who have lower cost structures, greater experience marketing to
consumers and/or who target the higher margin portions of our business. Among our international and HIT competitors, many
have longer operating histories, better brand recognition and greater market presence in many of the areas in which we are
seeking to expand and more experience at rapidly innovating products. If we do not compete effectively in the geographies and
product areas in which we operate, our business, operating results, financial position and cash flows could be materially and
adversely affected.

A number of factors, many of which are beyond our control, contribute to rising health care and other benefit costs. If we
are unable to satisfactorily manage our health care and other benefit costs, our operating results and competitiveness will be
adversely affected.

A number of factors contribute to rising health care and other benefit costs, including previously uninsured members entering
the health care system, changes in members’ behavior and healthcare utilization patterns, turnover in our membership,
government mandated benefits or other regulatory changes, changes in the health status of our members, the aging of the
population and other changing demographic characteristics, advances in medical technology, increases in the number and cost
of prescription drugs {including specialty pharmacy drugs such as new hepatitis C and cholesterol treatments and auto-immune
therapies), direct-to-consumer marketing by pharmaceutical companies, the increasing influence of social media on our
members’ utilization and other behavior, changes in health care practices and inflation. In addition, government-imposed
limitations on Medicare and Medicaid reimbursements to health plans and providers, have caused the private sector to bear a
greater share of increasing health care and other benefits costs over time, future amendments or repeal or replacement of the
ACA that increase the uninsured population may exacerbate this problem. Other factors that affect our health care and other
benefit costs include changes as a result of the ACA, changes to the ACA and other changes in the regulatory environment, the
evolution toward a consumer driven business model, changes in health care practices, general economic conditions (such as
inflation and employment levels), new technologies, clusters of high-cost cases, epidemics or pandemics, health care provider
and member fraud, and numerous other factors that are or may be beyond our control,

Our operating results and competitiveness depend in large part on our ability to appropriately manage future health care and
other benefit costs through underwriting criteria, product design, provider network configuration, negotiation of favorable
provider contracts and medical management programs. Our medical cost management programs may not be successful and may
have a smaller impact on health care and benefit costs than we expect. The factors described above may adversely affect our
ability to predict and manage health care and other benefit costs, which can adversely affect our competitiveness and operating
results.

The U.S. federal government and our other government customers may reduce funding for health care or other programs,
cancel or decline to renew contracts with us, or may make changes that adversely affect the number of persons eligible for
certain programs, the services provided to enrollees in such programs, our premiums and our administrative and health
care and other benefit costs.

Our revenues from government-funded health and other programs, including our Medicare, Medicaid and dual eligible
businesses and our government customers in our Commercial business, are dependent on annual funding by the federal
government and/or applicable state or local governments. Federal, state and local governments have the right to cancel or not to
renew their contracts with us on short notice without cause or if funds are not available. Funding for these programs is
dependent on many factors outside our control, including general economic conditions, continuing government efforts to
confain health care costs and budgetary constraints at the federal or applicable state or local level and general political issues
and priorities.

For example, while the ACA provided substantial federal funding for the expansion of the number of people who qualify to
enroll in Medicaid beginning in 2014, that funding is decreasing beginning in 2017, and the future of that funding is uncertain.
As aresult, in 2017, states are preparing for the adverse impact on their budgets and programs of expected changes to the ACA
and other federal programs by seeking to reduce their Medicald expenditures by raising minimum MLR thresholds, instituting
profit caps and/or changing the design of their Medicaid programs. These changes could have a material adverse effect on the
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revenues, medical benefit ratio and operating results of our Medicaid contracts and/or our ability to grow our Medicaid
membership, revenues and operating results,

Our government customers also determine the eligibility criteria, premium levels and other aspects of Medicare, Medicaid and
dual eligible programs that affect the number of persons enrolled in these programs, the services provided to enrollees under the
programs, and our administrative and health care and other benefit costs under these programs. In the past, determinations of
this type have at times adversely affected our operating results from and willingness to participate in such programs, and they
may do so again in the future. For example, effective January 1, 2015, we terminated our Insured Medicaid contract in
Delaware because we did not believe the premium level was adequate. If a government customer reduces premium levels or
increases premiums by less than the increase in our costs (such as by not allowing us to recover ACA and other applicable fees,
taxes and assessments), and we cannot offset the impact of these actions with supplemental premiums and/or changes in benefit
plans, then our business and operating results could be adversely affected. In addition, if states allow certain programs to
expire, reduce the number of firms with which they contract for Medicaid managed care services or choose to opt out of
Medicaid expansicn, we could experience reduced Medicaid enrollment or reduced Medicaid enrollment growth, which wounld
adversely affect our business, revenues and operating results.

In addition, the terms of our disability products often provide that the benefits due to beneficiaries are reduced by the amount of
certain federal benefits they receive, most notably SSDI payments. If such payments are suspended or reduced for any reason,
including due to funding shortfalls for the SSDI program, our disability payment obligations would be increased accordingly,
and such increase could be material.

Unanticipated increases in our Public Exchange and other individual Commercial product and our ACA compliant small
group Commercial product health care benefit costs adversely affected our 2016 operating results and could adversely affect
our operating results in 2017 and future years. Our individual Commercial products, including our Public Exchange
products, were not profitable in 2016. There can be no assurance that our pricing or other actions will improve the
profitability of eur individual Commercial products, including our Public Exchange producis, or our ACA compliant small
group Commercial products in 2017, There can be no assurance that the future health care benefit costs of our individual
Commercial products will not exceed our projections.

Unanticipated increases in our Public Exchange and other individual Commercial product and our ACA compliant small group
Commercial product health care benefit costs adversely affected our 2016 operating results and could adversely affect our
operating results in 2017 and future years. Qur individual Commercial products, including our Public Exchange products, were
not profitable in 2014, 2015 or 2016 due to higher than projected health care benefit costs. In 2016, we reported pretax losses
of $450 million in our individual Commercial products. We project a reduced level of losses in those products in 2017,

We have set 2017 premium rates for our individual Commercial products, including our Public Exchange products, and our
ACA compliant small group Commercial products based on our projections, including as fo the health status and quantity of
individual and small group Commercial product membership and utilization of medical and/or other covered services by
individual and small group Commercial product members. The ACA’s risk management programs will provide us with less
protection in 2017 than 2016. The 2017 marketplace for individual Commercial products also may be less stable than in 2016
because, among other things, other health plans have changed or stopped offering their Public Exchange produets in the states
we are serving in 2017, which, among other things, increases our adverse selection risk. There can be no assurance that our
pricing or other actions will improve the profitability of our individual Commercial products, including our Public Exchange
products, or our ACA compliant small group Commercial products in 2017 or any future year.

The premium rates for our individual Commercial and ACA compliant small group Commercial products are set in advance
and fixed for one-year petiods. As a result, health care benefit costs in excess of the projections reflected in our pricing for
those products cannot be recovered in the fixed premium period through higher premiums. The profitability of individual
Commercial and ACA compliant small group Commercial products is particularly sensitive to the accuracy of our forecasts of
health care benefit costs. Those forecasts were made several months before the fixed premium period began, require a
significant degree of judgment and are dependent on our ability to detect medical cost trends as well as the accuracy of our
projections used in setting our individual Commercial and ACA compliant small group Commercial product premium rates.

There can be no assurance regarding the accuracy of the health care benefit cost, membership or other projections reflected in
our individual Commercial and ACA compliant smalf group Commercial product pricing. The risks related to the accuracy of
projections reflected in our pricing are magnified by adverse selection among individuals who require or utilize more expensive
medical and/or other covered services (such as those who purchase coverage during special election periods), other plans’
withdrawals from participation in the Insurance Exchanges we serve and legislation, regulations, enforcement activity and/or
judicial decisions that cause Insurance Exchanges or Insurance Exchange products to operate in a manner different than what
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we projected in setting our Insurance Exchange product premium rates, such as ongoing initiatives in several states to require
insurers to allow members to pay insurers less for certain high cost drugs than the amounts assumed in pricing of their Public
Exchange products or situations where ACA co-op insolvencies have required and may in the future require us to take on
Public Exchange membership that we did not anticipate or price for. In addition, the limited payments under the ACA’s risk
corridor program for the 2014 and 2015 program years created additional instability in the marketplace for individual
Commercial products in 2016 and going forward by contributing to decisions by health plans to change or stop offering their
Public Exchange products. 2016 was the last year for the ACA’s rick corridor program. On-going uncertainty regarding the
funding of ACA-related programs and subsidies can be expected to create additional instability in the marketplace. For
additional information on certain of the medical cost trend, pricing and economic conditions risks associated with our Tnsurance
Exchange and other Health Care products, see “He may not be able to accurately forecast health cave and other bengfit costs,
which could adversely affect our operating results. We may not able to obtain appropriate pricing on new or renewal business”
on page 27; and “He may not be able to obtain adequate premium rate increases, which would have an adverse effect on our
revenues, medical benefit vatios and operating results and could magnify the adverse impact of increases in health care and
other benefit costs and of ACA assessments, fees and taxes” on page 19,

The reserves we hold for expected claims are based on estimates that involve an extensive degree of judgment and are
inherently variable. Any reserve, including o premium deficiency reserve, may be insufficient. If actual claims exceed onr
estimates, our operating results could be materially adversely affected, and our ability to take timely corrective actions to
limit future costs may be limited.

A large portion of health care claims are not submitted to us until after the end of the quarter in which services are rendered by
providers to our members, Our reported health care costs payable for any particular period reflect our estimates of the ultimate
cost of such claims as well as claims that have been reported to us but not yet paid. We also must estimate the amount of
rebates payable under the ACA’s, CMS’s and OPM’s minimum MLR rules and the amounts payable by us to, and receivable by
us from, the U.S. federal government under the ACA’s premium stabilization programs,

Our estimates of health care costs payable are based on a number of factors, including those derived from historical claim
experience, but this estimation process also makes use of extensive judgment. Considerable variability is inherent in such
estimates, and the accuracy of the estimates is highly sensitive to changes in medical claims submission and processing patterns
and/or procedures, turnover and other changes in membership, changes in product mix, changes in the utilization of medical
and/or other covered services, changes in medical cost trends, changes in our medical management practices and the
introduction of new benefits and products. We estimate health care costs payable periodically, and any resulting adjustments,
including premium deficiency reserves, are reflected in current-period operating results within health care costs. For example,
in the second and third quarters of 2016, we recorded premium deficiency reserves totaling $85 million related to anticipated
future losses for the 2016 coverage year in our individual Commercial products. A worsening (or improvement) of health care
cost trend rates or changes in claim payment patterns from those that we assumed in estimating health care costs payable at
December 31, 2016 would cause these estimates to change in the near term, and such a change could be material,

Furthermore, if we are not able to accurately and promptly anticipate and detect medical cost trends or accurately estimate the
cost of incurred but not yet reported claims or reported claims that have not been paid, our ability to take timely corrective
actions to limit future costs and reflect our current benefit cost experience in our pricing process may be limited, which would
further exacerbate the extent of any negative impact on our operating results. These risks are particularly acute during and
following periods when utilization of medical and/or other covered services and/or medical cost trends are below recent
historical levels and in products where there is significant turnover in our membership each year, such as Public Exchanges,
and such risks are further magnified by the ACA and other legislation and regulations that limit our ability to price for our
projected and/or experienced increases in utilization and/or medical cost trends.

Refer to “Critical Accounting Estimates - Health Care Costs Payable” of MD&A included in Part I, Item 7 of this Annual
Report on Form 10-K for more information.

Our medical membership remains concentrated in certain geograpltic areas and industries, exposing us to unfavorable
changes in local benefit costs, reimbursement rates, competition and economic conditions.

Our medical membership remains concentrated in certain geographic areas in the United States and in certain industries,
Unfavorable changes in health care or other benefit costs or reimbursement rates or increased competition in those geographic
areas where our membership is concentrated could therefore have a disproportionately adverse effect on our operating results,
Our membership has been and may continue to be affected by workforce reductions by our customers due to adverse and/or
uncertain general economic conditions, especially in the U.8. geographies and industries where our membership is
concentrated. As a result, we may not be able to profitably grow and diversify our membership geographically, by product type
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or by customer industry, and our revenue and operating results may be disproportionately affected by adverse changes affecting
our customers.

A change in our health care product mix may impact our profit margins.

Our health care products that involve greater potential risk generally tend to be more profitable than administrative services
contract products. Individuals and small employer groups are more likely to purchase our higher-risk health care products
because such purchasers are generally unable or unwilling to bear greater liability for health care expenditures. Typically,
government-sponsored programs also involve our higher-risk health care products and have lower profit margins than our
Insured Commercial products, and our membership is projected to continue to shift towards higher revenue, higher MBR
Government products in 2017. In 2014, 2015 and 2016, our individual Commercial products, including those sold on the Public
Exchanges, were not profitable. In 2016, we reported pretax losses of $450 million in our individual Commercial products. We
project a reduced level of losses in those products in 2017, A shift of enrollees from more profitable products to less profitable
products could have a material adverse effect on our operating results.

Bids for Government business in our Health Care segment are increasingly subject to challenge, which may adversely affect
contracts initially awarded to us and may result in increased costs.

We continue to increase our focus on the government customers in our Health Care segment as part of our business growth and
diversification strategy. We are seeking to substantially grow our Medicare, Medicaid and dual eligibles business over the next
several years, In many instances, to acquire and retain our government customers’ business, we must bid against our
competitors in a highly competitive environment, Winning bids often are challenged successfully by unsuccessful bidders, For
example, as of January 2017, certain of our winning Medicaid bids are being protested, and during 2016 we were not successful
in retaining certain Medicaid contracts. As a result, we are seeking to improve our process for responding to Medicaid requests
for proposal. Our ability to maintain and grow membership, revenues and operating results in our Medicaid products is
dependent on our remaining competitive on price, performance and preparing successful bids. In cases where our bid is
successful, we incur defense costs and may incur unreimbursed implementation and other costs to meet contraciual deadlines
even if we ultimately lose the challenge,

Extreme events, or the threat of extreme events, could materially increase onr health care (including behavioral health), life
insurance and disability costs and impact our business continuity. We cannot predict whether or when any such events will
occur.

Nuclear, biological or ofher attacks, whether as a result of war or ferrorism, other man-made disasters, natural disasters,
epidemics, pandemics and other extreme events can affect the 11.S. economy in general, our industry and us specifically. Tn
particular, such extreme events or the threat of such extreme events could result in significant health care (including behavioral
health), life insurance and disability costs, which would also be affected by the government’s actions and the responsiveness of
public health agencies and other insurers. In addition, our life insurance members and our employees and those of our vendors
are concentrated in certain large, metropolitan areas which may be particularly exposed to these events. Such events could
adversely affect our business, cash flows, and operating results, and, in the event of extreme circumstances, our financial
position or viability.

Our business could also be adversely affected if we do not maintain adequate procedures for crisis management, disaster
recovery and business continuity during and after such events. Other than obtaining insurance coverage for our facilities and
limited reinsurance of our Health Care and/or Group Insurance liabilities, there are few, if any, commercial options through
which to transfer the exposure from terrorism or other extreme events away from us.

Risks Related to Our Operations

Unless we are able to develop alternative sources of revenue and earnings and achieve transformational change in our
business model, our ability to profitably grow ounr business could be adversely affected.

We operate in a highly competitive environment and in an industry that is subject to significant ongoing changes from
marketplace pressures brought about by public policy forces, the ACA, changes to or repeal or replacement of the ACA,
Insurance Exchanges, customer demands, demographic shifts, new and expanding health care capabilities, business
consolidations, strategic alliances, new market entrants, legislative and regulatory changes and marketing practices. As a result
of these and other factors, our ability to grow profitably through the sale of traditional Insured health care and related benefits
products in the United States may be limited. In order to profitably grow our business in the future, we need to diversify the
sources of our revenue and earnings and transform our business model, including through developing and expanding our
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Consumer Health and Services product line, making investments in consumer engagement capabilities and our Consumer
Health and Services” technology and other services for health systems and provider organizations (including joint ventures,
ACOs and collaborative provider networks), optimizing our business platforms and expanding internationally.

Achieving these goals will require us to devote significant senior management and other resources to acquisitions or other
transactions and to develop internally or acquire new products, solutions and technology before any significant revenues or
earnings are generated from such initiatives. If we are not able to acquire and/or develop and launch new products and
solutions, our ability to profitably grow our business could be adversely affected.

We and our vendors have experienced cyber attacks. We can provide no assurance that we or our vendors will be able to

detect, prevent or contain the effects of such attucks or other information security (including cybersecurity) visks or threats
in the future.

We and our vendors have experienced a variety of cyber attacks, and we and our vendors expect to continue to experience
cyber attacks going forward. Among other things, we have experienced automated attempts to gain access to our public facing
networks, brute force, SYN flood and distributed denial of service attacks, attempted virus infections, ransomware attacks,
spear-phishing campaigns, mass reconnaissance attempts, malware or injection attempts, phishing, PHP injection and cross-site
scripting. We also have seen an increase in attacks designed to obtain access to consumers’ accounts using illegally obtained
demographic information, Although the impact of such attacks has not been material to our operations or operating results
through December 31, 2016, we can provide no assurance that we or our vendors will be able to detect, prevent or contain the
effects of such attacks or other information security (including cybersecurity) risks or threats in the future. As we expand our
Consumer Health and Services product line, including through our growth of ACS, Medicity, and ActiveHealth, increase the
amount and types of data we acquire, genarate and use, increase the amount of information we make available to members,
cansumers and providers on mobile devices, expand our use of vendors, expand internationally and expand our use of social
media, our exposure to these data security and related cybersecurity risks, including the risk of undetected attacks, damage, loss
or unauthorized disclosure or access to and/or disruption of our systems and the customer, member, provider, employee, ACO,
Joint venture, vendor and other third party information they contain, increases, and the cost of attempting to protect against
these risks also increases.

The costs of attempting to protect against the foregoing risks and the costs of responding to a cyber-incident are significant.
Following a cyber-incident, our and/or our vendors’ remediation efforts may not be successful, and a cyber-incident could
result in interruptions, delays or cessation of service, and loss of existing or potential customers, In addition, breaches of our
and/or our vendors’ security measures and the unauthorized dissemination of sensitive personal information or proprietary
information or confidential information about us, our customers or other third-parties, could expose our customers’ private
information and our customers to the risk of financial or medical identity theft, or expose us or other third parties to a risk of
loss or misuse of this information, and result in investigations, regulatory enforcement actions, material fines and penalties, loss
of customers, litigation or other actions which could have a material adverse effect on our business, brand, reputation, cash
flows and operating results.

We may not be able to effectively manage our general and administrative expenses to competitive levels, which may reduce
our membership or profitability, or we may need to implement expense reduction measures that adversely affect our fitture
growth potential.

Our operating results depend in part on our ability to manage our general and administrative expenses to competitive levels
while delivering improved customer, member and provider service, expanding our marketplace presence and accomplishing our
strategic initiatives, including developing, operating and expanding our Consumer Health and Services product line.
Controlling general and administrative expenses is particularly important in our Health Care businesses that are subject to
regulatory changes that may restrict our underwriting margins (calculated as premiums less health care costs), such as
minimum MLR requirements. We have significant fixed costs, and our ability to reduce variable costs in the short term is
limited. We attempt to manage general and administrative expenses by, among other things, making our processes more
efficient, reducing the number of products we offer and controlling costs for salaries and related benefits, information
technology and other general and administrative costs. However, we may not be successfu! in achieving the intended benefits
of the cost-cutting and process improvement initiatives we undertake. In addition, our cosi-cutting measures may adversely
affect our ability to implement the ACA, changes to the ACA and other regulatory requirements, attract and retain key
employees, maintain robust management practices and controls (including internal controls over financial reporting),
implement improvements in technology and achieve cur strategic goals, including profitable membership growth. Given the
foregoing, we can provide no assurance that we will be able to manage our general and administrative expenses to competitive
levels, which may reduce our membership, profitability and operating results and adversely affect our business and future
growth potential.
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Our business success and operating results depend in part on effective information technology systems and on continuing to
develop and implement improvements in technology.

We have many different information and other technology systems supporting our businesses (including as a result of our
acquisitions), Our businesses depend in large part on these systems to adequately price our products and services; accurately
establish reserves, process claims and report operating results; and interact with providers, employer plan sponsors, members
and vendors, including our PBM services suppliers, in an efficient and uninterrupted fashion. In addition, recent trends toward
greater consumer engagement in health care require new and enhanced technologies, including more sophisticated applications
for mobile devices. Certain of our technology systems (including software) are older, legacy systems that are less flexible, less
efficient and require a significant ongoing commitment of capital and human resources to maintain, protect and enhance them
and to integrate them with our other systems. We must re-engineer and reduce the number of these systems to meet changing
consumer and vendor preferences and needs, improve our productivity and reduce our operating expenses, We also need to
develop or acquire new technology systems, contract with new vendors or modify certain of our existing systems to support the
Consumer Health and Services products we are developing and seeking to expand and/or to meet current and developing
industry and regulatory standards, including with regard to minivnum MLR rebates, Insurance Exchanges, and various aspects
of the ACA, and to keep pace with continuing changes in information processing technology and emerging cybersecurity risks
and threats. If we fail to achieve these objectives, our ability to profitably grow our business and/or our operating results may
be adversely affected.

Our business strategy involves providing customers with differentiated, easy to use, secure products and solutions that use
information to meet customer needs. The types of technology and levels of service that are acceptable to customers and
members today will not necessarily be acceptable in the future, requiring us to anticipate and meet marketplace demands for
technology. Our success therefore is dependent in large part on our ability, within the context of a limited budget of human
resources and capital and our existing and future business relationships, to timely secure, integrate, develop, redesign and
enhance our (or contract with vendors to provide) technology systems that support our business strategy initiatives and
processes in a compliant, secure, and cost and resource efficient manner. Integration of our acquisitions increases these
challenges, and we may not be successful in integrating various systems in a timely or cost-effective manner,

Information technology projects are long-term in nature and may take longer to complete and cost more than we expect and
may not deliver the benefits we project once they are complete. If we do not effectively and efficiently secure, manage,
integrate and enhance our technology pertfolio (including vendor sourced systems), we could, among other things, have
problems determining health care cost and other benefit cost estimates and/or establishing appropriate pricing, meeting the
needs of providers, employer plan sponsors and members, developing and expanding our Consumer Health and Services
proctuct line or keeping pace with industry and regulatory standards, and our operating results may be adversely affected.

In order to remain competitive, we must further integrate our businesses, processes and systems, Pursuing multiple
initiatives sinmltaneously could make this integration significantly more challenging.

Many of our businesses, processes and systenis, both those we have acquired or will acquire, and those we have developed or
are developing, are not integrated, are complex or require disproportionate resources in order to work together effectively.
Businesses, processes and systems that are excessively complex or are not effectively integrated may adversely affect our
ability to compete by, among other things, increasing our costs relative to competitors, reducing our flexibility and limiting our
ability to react quickly to marketplace opportunities or changing circumstances. Accordingly, we must effectively and
efficiently simplify and integrate these businesses, processes and systems to meet changing consumer and vendor needs and
improve our productivity. This task is significantly more difficult when we pursue multiple transactions or other initiatives,
such as significant acquisitions, strategic alliances, joint ventures and multi-year strategic projects (including developing,
operating and seeking to expand our Consumer Health and Services product line and implementing new provider support
programs}, simultaneously. Our existing business partnership relationships and a limited budget of human resources and capital
present further challenges.

If we are unable to successfully simplify and integrate our busingsses, processes and systems, including those from
acquisitions, to realize anticipated economic and other benefits in a timely manner, it could result in substantial costs or delays
and adversely affect our business, operations and operating results.

Sales of our products and services are dependent on our ability to attract and motivate internal sales personnel and
independent third-party brokers, consuliants and agents. New distribution channels create new disintermediation risk. We
mtay be subject to penalties or other regulatory actions as a result of the marketing practices of brokers and agents selling
our products.
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Our products are sold primarily through our sales personnel, who frequently work with independent brokers, consultants and
agents who assist in the production and servicing of business. The independent brokers, consultants and agents generally are
not dedicated to us exclusively and may frequently recommend and/or market health care benefits products of our competitors.
Accordingly, we must compete intensely for their services and allegiance. Our sales could be adversely affected if we are
unable to attract, retain or motivate sales personnel and third-party brokers, consultants and agents, or if we do not adequately
provide support, training and education to this sales network regarding our complex product portfolio, or if our sales strategy is
not appropriately aligned across distribution channels. This risk is heightened as we develop and seek to expand our Consumer
Health and Services product line and our business model evolves fo include a greater focus on consumers and direct-to-
consumer sales, such as competing for sales on Insurance Exchanges.

New distribution channels for our products and services continue to emerge, including Private Exchanges operated by health
care consultants and technelogy companies. These channels may make it more difficult for us to directly engage consumers and
other customers in the selection and management of their health care benefits, in health care utilization and in the effective
navigation of the health care system. We also may be challenged by new technologies and marketplace entrants that could
interfere with our existing relationships with health plan members in these areas,

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

We fuce a wide range of risks, and our success depends on our ability to identify, prioritize and appropriately manage our
enterprise risk exposures.

As a large company operating in a complex industry and in many countries, we encounter a variety of risks. The risks we face
include, among other matters, the range of industry, competitive, regulatory, financial, operational or exiernal risks identified in
this “Risk Factors™ discussion. We continue to devote resources to further develop and integrate our enterprise-wide risk
management processes. Failure to identify, prioritize and appropriately manage or mitigate these risks, including risk
concentrations across different business lines, products (e.g., Insured vs, ASC), industries, customers and geographies, can
adversely affect our operating results, our ability to retain or grow business, or, in the event of extreme circumstances, our
financial position or business operations.

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

+  Health care benefits fraud by providers and members that is not prevented or detected and impacts cur medical cost
trends or the medical expenses of our self-insured customers. In addition, in an adverse and/or uncertain economic
environmeni, whether in the United States or abroad, our businesses may see increased fraudulent claims volume,
which may lead to additional costs because of an increase in disputed claims and litigation;

*  Assessments under guaranty fund laws for obligations of insolvent insurance companies (including Penn Treaty
Network America Insurance Company and one of its subsidiaries as described in Note 17 “Commitments and
Contingencies - Guaranty Fund Assessments, Market Stabilization and Other Non-Voluntary Risk Sharing Pools”
included in Part IT, Ttem 8 of this Annual Report on Form 10-K), HMOs, ACA co-ops and other payors to
policyholders and claimants;

+  Failure of our corporate governance policies or procedures, for example significant financial decisions being made at
an inappropriate level in our organization;

+  Tnappropriate application of accounting principles or a significant failure of internal control over financial reporting,
which could lead to a restatement of our operating results and/or a deterioration in the soundness and accuracy of our
reported operating results;

»  Financial loss from inadequate insurance coverage due to self-insurance levels or unavailability of insurance and
reinsurance coverage for credit or other reasons;

+  Failure to protect our proprietary information, including as a result of cyber-attacks on us, one or more providers and/
or one or more of our vendors; and

+  Failure to adequately manage our run-off businesses and/or our financial exposure to businesses we have sold.
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Risks Related to Customer Perceptions of our Products and Services

In order to be competitive in the growing marketplace for direct-to-consumer sales and on public and private health
insurance exchanges, we will need to develop our Consumer Health and Services products and malke investments in
conspmer engagement, reduce our cost structure and face new competitors. If we are unsuccessful, our future growth and
profitability may be adversely affected.

Historically, employers have been our most significant customers. Our direct-to-consumer sales have been limited, and our
individual Health Care business has been small relative to the other businesses in our Health Care segment, We are developing
and seeking to expand our Consumer Health and Services product line, and we are now competing for sales on Insurance
Exchanges. To develop and expand our Consumer Health and Services product line and compete effectively on Insurance
Exchanges, we will be required to develop or acquire the technelogy systems and tools and talent necessary to interact with
Insurance Exchanges and engage individual consumers using Insurance Exchanges and social media, increase our focus on
individual consumers and expand and improve our consumer-focused sales and marketing channels, customer interfaces,
customer setvice and product offerings.

We also will have to respond to pricing and other actions taken by existing competitors and regulators as well as potentially
disruptive new entrants which could reduce our profit margins. Due to the price transparency provided by Insurance
Exchanges, when we market our individual and small group health insurance products we face competitive pressures from
existing and new competitors {including our vendors) who have lower cost structures. Our competitors may bring their
Insurance Exchange and other consumer products to market more quickly, have greater experience marketing to consumers
and/or may be targeting the higher margin portions of our business. These risks may be enhanced if employers shift to defined
contribution health care benefits plans and make greater utilization of Private Exchanges or encourage their employees to
purchase health insurance on the Public Exchanges. We can provide no assurance that we will be able to develop or operate
successful or profitable Consumer Health and Services products or compete successfully or profitably on Public Exchanges or
Private Exchanges or that we will be able to benefit from any opportunities presented by Public Exchanges or Private
Exchanges. If we do not develop and expand competitive and profitable Consumer Health and Services products, are not
competitive on Insurance Exchanges or are unsuccessful in reducing our cost structure, our future growth and profitability may
be adversely affected.

We may not be able to compete effectively in the HIT business and earn a profit, Our HIT business increases our risk of
patent infringement and other intellectual property litigation and may become subject to significant regulation in the future.

With our current focus on consumer engagement, joint ventures, ACOs, collaborative provider networks and optimizing our
business platforms and our 2014 acquisition of bswift, we have increased our commitment to HIT products and solutions, a
business that is rapidly changing and highly competitive. There is no assurance that we will be able to successfully adapt to
changes to the HIT marketplace, or compete effectively and earn a profit in our HIT business. Our technology products and
solutions may not operate as intended. Moreover, we may not have identified and mitigated, or be able to identify and mitigate,
the significant risks of pursuing the HIT business, including the risk that we will be unable to protect our proprietary rights and
the risks of patent infringement and other intellectual property litigation against us, Certain of our HIT products and/or
solutions are subject to patent litigation, which is often associated with significant litigations costs, damages and/or injunctions.

In addition, although the HIT industry is not currently subject to significant regulation, we face an uncertain and rapidly
evolving federal, state and international legislative and regulatory framework, and certain of our HIT products and/or solutions
could become subject to regulation. New legislation and/or regulations may make it difficult to achieve and maintain
compliance and could adversely affect both our ability to compete in the HIT business and the operating results of our HIT
business.

If we fail to develop new products, differentinte our products from those of our competitors or demonstrate the value of our
products to our customers and members, our ability to retain or grow profitable membership may be adversely affected.

We operate in a rapidly evolving industry. Our customers generally, and our larger customers in particular, are well-informed
and organized and, along with our individual customers, can easily move between ug and our competitors. These factors require
us to differentiate our products and solutions, anticipate changes in customer and consumer preferences, anticipate and
effectively compete with the products and solutions of new and existing competitors and innovate and deliver new and existing
products and solutions that demonstrate value to our customers and members, particularly in response to marketplace changes
from public policy. Differentiating our Insurance Exchange products is particularly challenging due to the standardization (for
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example, network adequacy and standardization of benefits requirements) of these products. Any failure to do so may adversely
affect our ability to retain or grow profitable membership, which can adversely affect our operating results.

If we or our vendors fail to provide our customers with quality service that meets their expectations, our ability to retain and
grow our membership will be adversely affected,

Our ability to attract and retain membership is dependent upon providing cost effective, quality customer service operations
(such as call center operations, claim processing, cutsourced PBM functions, mail order pharmacy prescription delivery,
specialty pharmacy prescription delivery, customer case installation and on-line access and tools) that meet or exceed our
customers’ and members’ expectations, As we seek to reduce general and administrative expenses, we must balance the
potential impact of cost-saving measures on our customer and other service and performance. If we misjudge the effects of such
measures, customer and other service may be adversely affected. We depend on third parties for certain of our customer service,
PBM and prescription delivery operations, For example, CaremarkPCS Health, L.L.C. (and its predecessors, collectively,
“CVS”) and Express Scripts provide us with certain PBM services. If we or our vendors fail to provide service that meets our
custemers’ and members® expectations, we may have difficulty retaining or growing profitable membership, which can
adversely affect our operating results. For example, noncompliance with any privacy or security laws or regulations or any
security breach involving one of our third party vendors could have a material adverse effect on our businesses, operating
results, brand and reputation.

Our competitive position and ability to differentiate our products will be adversely affected if we cannot demonstrate that
our products and processes result in our members receiving quality affordable care,

One of the key factors on which we compete for customers is the degree to which our products and processes (including our
disease management and patient safety programs and our provider credentialing and other quality of care and information
management initiatives) result in our members receiving quality affordable care from providers, our vendors (including our
PBM services suppliers) and us. If our products and process do not result in our members receiving quality affordable care, or
if we are unable to demonstrate that our members receive quality affordable care, then our competitive position and ability to
differentiate our product and/or solution offerings from those of our competitors would be adversely affected, which in turn
could adversely affect our operating results.

Risks Related to Our Relationships with Providers, Suppliers and Vendors

Ifwe are unable to enter into joint ventures and other collaborative risk-sharing agreements with health care providers on
satisfuctory terms, if may have an adverse effect on our ability to enhance our provider networks, contain our medical costs,
grow our business and/or develop alfernative sources of revenue and earnings.

We are seeking to enhance our health care provider networks by entering into joint ventures and other collaborative risk-sharing
arrangements with health care providers. Providers’ willingness to enter these arrangements with us depends upon, among other
things, our ability to provide them with up to date quality of care data to support these value-based contracts, These
arrangements are designed to give providers incentives to engage in population health management and optimize delivery of
health care to our members, These arrangements also may allow us to expand into new geographies, target new customer
groups, increase membership and reduce medical costs and, if we provide technology or other services to the relevant health
system or provider organization, may contribute to our revenue and earnings from alternative sources. If such arrangements do
not result in the lower medical costs that we project or if we fail to attract health care providers to such arrangements, or are
less successful at implementing such arrangements than our competitors, our medical costs may not be competitive and may be
higher than we project, our attractiveness to customers may be reduced, we may lose or be unable to grow membership, and our
ability to profitably grow our business and/or our operating results may be adversely affected,

While we believe joint ventures, ACOs and other non-traditional health care provider organizational structures present
opportunities for us, the implementation of our ACS and ACO strategies may not achieve the intended results, which could
adversely affect our operating resulis and cash flows. Among other things, joint ventures require us to maintain collaborative
relationships with our counterpatties, continue to gain access to provider rates that make the joint ventures economically
sustainable and devote significant management time to the operation and management of the joint venture. We may not be able
to achieve these objectives in one or more of cur joint ventures, which could adversely affect our operating results and cash
flows.

Continuing consolidation and integration among providers and other suppliers may increase our medical and other covered
benefits costs, make it difficult for us te compete in certain geographies and create new competitors,

Page 37



Hospitals and other provider and health systems continue to consolidate across the industry. While this consoclidation could
increase efficiency and has the potential to improve the delivery of health care services, it also reduces competition and the
number of potential contracting parties in certain locations, These health systems are also increasingly forming and considering
forming health plans to directly offer health insurance in competition with us, a process that has been accelerated by the ACA.
In addition, ACOs (including commercial and Medicaid-only ACOs developed as a result of state Medicaid laws), practice
management companies, consolidation among and by integrated health systems and other changes in the organizational
structures that physicians, hospitals and other health care providers adopt continues to change the way these providers interact
with us and the competitive landscape in which we operate. These changes may increase our medical and other covered
benefits costs, may affect the way we price our products and services and estimate our medical and other covered benefits costs
and may require us to change our operations, including by withdrawing from certain geographies where we do not have a
significant presence or are unable to collaborate or contract with providers on acceptable terms. Each of these changes may
adversely affect our business and operating results.

Our operating results may be adversely affected if we are unable to contract with providers on competitive terms and develop
and maintain atiractive networks with high quality providers.

Our operating results are dependent in part upon our ability simultaneously to contract competitively with and develop and
maintain favorable relationships with hospitals, physicians, pharmaceutical benefit management service providers,
pharmaceutical manufacturers and other health care benefits providers, Qur relationships with providers are affected by the
rates we pay them for services rendered to our members (including financial incentives to deliver quality services in a cost-
effective manner), by our business practices and processes, by our acquisitions and proposed acquisitions, and by our provider
payment and other provider relations practices (including whether we include providers in the various provider network options
we make available to our customers). Our relationships with providers are also affected by factors that impact those providers,
but are not directly related to us, such as consolidations and strategic relationships among providers and/or among our
competitors, changes in Medicare and/or Medicaid reimbursement levels to health care providers (including reductions due to
the ATRA, sequestration and/or any repeal or amendment of the ACA), and increasing revenue and other financial pressures on
providers, including increases in uncompensated care resulting from the any repeal or amendment of the ACA, ongoing
reductions by CMS and state governments (including reductions due to recommendations of the Independent Payment
Advisory Board, the ATRA, sequestration and/or any repeal or amendment of the ACA) in ameunts payable to providers,
particularly hospitals, for services provided to Medicare and Medicaid enrollees.

The breadth and quality of our networks of available providers and our ability to offer different provider network options are
important factors when customers consider our products and services. Our customers, particularly our self-insured customers,
also consider our hospital and other medical provider discounts when evaluating our produets and services, For certain of our
businesses, we must maintain provider networks that satisfy applicable access to care and/or network adequacy requirements,
Regulators also consider the breadth and nature of our provider networks when assessing whether such networks meet network
adequacy requirements which, in some cases, are becoming more stringent. For example, a 2016 CMS regulation established
network adequacy requirements that apply to all Medicaid managed care plans. Our contracts with providers generally may be
terminated by either party without cause on short notice,

The failure to maintain or to secure new cost-effective health care provider contracts, may result in a loss of or inability to grow
membership, higher health care or other benefits costs {(which we may not be able to reflect in our pricing due to rate reviews or
other factors), health care provider network disruptions, less desirable products for our customers and/or difficulty in meeting
regulatory or accreditation requirements, any of which could adversely affect our operating results,

We may experience increased medical and other benefit costs, litigation risk and customer and member dissatisfaction when
providers that do not have contracts with us render services to our members.

Some providers that render services to our members do not have contracts with us. In those cases, we do not have a pre-
established understanding with these providers as to the amount of compensation that is due to them for services rendered to
our members. In sothe states, the amount of compensation due to these non-participating providers is defined by law or
regulation, but in most instances it is either not defined or it is established by a standard that is not clearly translatable into
dollar terms. In such instances providers may believe that they are underpaid for their services and may either litigate or
arbitrate their dispute with us or try to recover the difference between what we have paid them and the amount they charged us
from our members, which may result in customer and member dissatisfaction. For example, since 2007, we have been in class
litigation with non-participating providers over cur payments to them, and during 2009, we settled a matter with the New York
Attorney General that caused us to transition to different databases to determine the amount we pay non-participating providers
under certain benefit plan designs. Such disputes may cause us to pay higher medical or other benefit costs than we projected.
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Certain of these matters are described in more detail in “Litigation and Regulatory Proceedings™ in Note 17 “Commitments and
Contingencies” included in Part I, Ttem 8 of this Annual Report on Form 10-K.

We could become overly dependent on key service providers, which could expose us to operational risks and cause us to lose
core competencies. If thelr services become unavailable, we may experience service disruptions, reduced service quality and
increased costs and may be unable to meet our obligations to our customers.

We contract with various third parties to perform certain functions and services and provide us with certain information
technology systems. These third parties include our PBM services suppliers, information technology system providers,
independent practice associations, accountable care organizations and call center and claim and billing service providers.
Certain of these third parties provide us with significant portions of our requirements, and we could become overly dependent
on key vendors, which could cause us to lose core competencies. Certain third parties to whom we delegated selected functions,
such as independent practice associations and specialty services providers, have experienced financial difficulties, including
bankruptey. Furthermore, certain legislative authorities have in recent years discussed or proposed legislation that would
restrict outsoureing. A termination of our agreements with, or disruption in the performance of, one or more of these service
providers could result in service disruption or unavailability, reduced service quality and effectiveness, increased or duplicative
costs, an inability to meet our obligations to our customers or require us to seek alternative service providers on less favorable
contract terms, any of which can adversely affect our business, brand, reputation and/or operating results. Furthermore, where
our arrangements with these service providers are not acceptable to our customers, we must make alternate arrangements,
which may be more costly and difficult to implement.

Tn particular, we have entered into agreements with our PBM services suppliers to provide us and certain of our customers and
members with certain PBM services, If our PBM agreement with CVS or our agreements with our other PBM services supplier
were to terminate for any reason or one of our PBM services supplier’s ability to perform their respective obligations under
their agreements with us were impaired, we may not be able to find an alternative supplier in a timely manner or on acceptable
financial terms. As a result, our costs may increase, we would not realize the anticipated benefits of our PBM agreement with
CVS or our other agreements for PBM services (including projected operating efficiencies), and we may not be able to meet the
full demands of our customers, any of which could have a material adverse effect on our business, brand, reputation and/or
operating results.

Risks Related to Our Acquisitions and International Operations

We expect to continue to pursite acquisitions and other inorganic growth opportunities, which may be unsuccessful, cause
us to assume wnanticipated liabilities, disrupt our existing business, be dilutive or lead us to assume significant debt, among
other things.

We expect to continue to pursue acquisitions, joint ventures, strategic alliances and other inorganic growth opportunities as part
of our growth strategy. In addition to integration risks, some other risks we face with respect to acquisitions and other inorganic
growth strategies include:

»  We frequently compete with other firms, some of which may have greater financial and other resources and a greater
tolerance for risk, to acquire attractive companies;

*  The acquired and/or joint venture businesses may not perform as projected;

*  The goodwill or other intangible assets established as a resuli of our acquisitions may be incorrectly valued or may
become non-recoverable;

*  We may not obtain the projected synergies as we integrate the acquired businesses;
+  We may assume unanticipated liabilities, including those that were not disclosed to us or which we underestimated,;

«  We may experience difficulties in integrating acquired businesses into our existing operations (including our internal
control environment), be unable to integrate acquired businesses successfully or as quickly as expected, and be unable
to realize anticipated economic, operational and/or other benefits in a timely manner or at all, which could result in
substantial costs and delays or other operational, technical or financial problems;

+  The acquired businesses, or the pursuit of other inorganic growth strategies, could disrupt or compete with our existing
businesses, distract management, result in the loss of key employees, divert resources, result in tax costs or
inefficiencies and make it difficult to maintain our current business standards, controls, information technolopy
systems, policies, procedures and performance;
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*  We may finance future acquisitions and other inorganic growth strategies by issuing common stock for some or all of
the purchase price, which would dilute the ownership interests of our shareholders;

»  We may incur significant debt in connection with acquisitions (whether to finance acquisitions or by assuming debt
from the businesses we acquire);

»  We may not have the expertise to manage and profitably grow the businesses we acquire, and we may need to rely on
the retention of key personnel and other suppliers of companies we acquire, which may be difficult or impossible to
accomplish;

*  We may enter into merger or purchase agreements but, due to reasons within or outside our control, fail to complete
the related transactions, which could result in termination fees or other penalties that could be material, material
disruptions to our business and operations and negatively affect our brand and reputation;

» In order to complete a proposed acquisition, we may be required to divest certain portions of our business;

*  We may be involved in litigation refated to mergers or acquisitions, including for matters which occurred prior to the
applicable closing, which may be cosily to defend and may result in adverse rulings against us that could be material;
and

+  The integration into our businesses of the businesses and entities we acquire may affect the way in which existing laws
and regulations apply to us, including subjecting us to laws and regulations that did not previously apply to us,

We expect joint ventures to be a critical part of our business model transformation and inorganic growth strategies. Joint
ventures present risks that are different from acquisitions, including selection of appropriate joint venture parties, initial and
ongoeing governance of the joint venture, growing the joint venture’s business in a manner acceptable to all the parties,
maintaining positive relationships among the joint venture parties and the customer, and member and business disruption that
may occur upon joint venture termination.

As we expand our international operations, we will increasingly fuce political, legal and compliance, operational,
regulatory, economic and other risks that we do not face or are more significant than in cur domestic operations, Our
exposure to these risks is expected to increase,

As we expand our international operations we will increasingly face political, legal and compliance, operational, regulatory,
economic and other risks that we do not face or that are more significant than in our domestic operations. These risks vary
widely by country and include varying regional and geopolitical business conditions and demands, government intervention
and censorship, discriminatory regulation, nationalization or exproptiation of assets and pricing constraints, Our international
products need to meet country-specific customer and member preferences as well as country-specific legal requirements,
including those related to licensing, privacy, data storage, location, protection and security,

Our international operations increase our exposure to, and require us to devote significant management resources to implement
controls and systems to comply with, the privacy and data protection laws of non-U.S. jurisdictions and the anti-bribery, anti-
corruption and anti-money Jaundering laws of the United States (including the FCPA) and the United Kingdom (including the
Bribery Act 2010) and similar laws in other jurisdictions, Implementing our compliance policies, internal controls and other
systems upon our expansion into new couniries and geographies may require the investment of considerable management time
and management, financial and other resources over a number of years before any significant revenues or profits are generated.
Violations of these laws and regulations could result in fines, criminal sanctions against us, our officers or employees,
restrictions or outright prohibitions on the conduct of our business, and significant brand and reputational harm. We must
regularly reassess the size, capability and location of our global infrastructure and make appropriate changes, and must have
effective change management processes and internal controls in place to address changes in our business and operations. Our
success depends, in part, on our ability to anticipate these risks and manage these ditficultics, and the failure to do so could
have a material adverse effect on our business, operating results, financial position, brand, reputation and/or long-term growth.

Our international operations require us to overcome logistical and other challenges based on differing languages, cultures, legal
and regulatory schemes and time zones. Qur international operations encounter labor laws, customs and employee relationships
that can be difficult, less flexible than in our domestic operations and expensive to modify or terminate. In some countries we
are required to, or choose to, operate with local business partners, which requires us to manage our partner relationships and
may reduce our operational flexibility and ability to quickly respond to business challenges.

In some countries we may be exposed to currency exchange controls or other restrictions that prevent us from transferring
funds internationally or converting focal currencies into U.8. dollars or other currencies. Fluctuations in foreign currency
exchange rates may have an impact on our revenues, operating results and cash flows from our international operations. Some
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of our operations are, and are increasingly likely to be, in emerging markets where these risks are heightened. Any measures we
may implement to reduce the effect of volatile currencies and other risks on our international operations may not be effective.

Our exposure to all of the above risks is expected to increase as we seek to grow our foreign operations over the next several
years.

Financial Risks

We would be adversely affected if we do not effectively deploy our capital. Downgrades or potential downgrades in our credit
ratings, shonld they occur, could adversely affect our brand and reputation, business, cash flows, financial position and
operating results.

Our operations generate significant capital, and we have the ability to raise additional capital. The manner in which we deploy
our capital, including investments in our businesses, our operations (such as information technology and other strategic and
capital projects), dividends, acquisitions, share and/or debt repurchases, reinsurance or other capital uses, impacts out financial
strength, claims paying ability and credit ratings issued by recognized rating organizations. Credit ratings issued by nationally-
recognized organizations are broadly distributed and generally used throughout our industry, Our ratings reflect each rating
organization’s opinion of our financial strength, operating performance and ability to meet our debt obligations or obligations to
our insureds. We believe our credit ratings and the financial strength and claims paying ability of our principal insurance and
HMO subsidiaries are important factors in marketing our products to certain of our customers. In addition, our credit ratings
impact the cost and availability of future borrowings, and accordingly our cost of capital.

Each of the ratings organizations reviews our ratings periodically, and there can be no assurance that our current ratings will be
maintained in the future, Among other things, our ratings may be affected by the assumption and/or issuance of debt in
connection with an acquisition. For example, following the announcement of the Humana Acquisition in July 2015, each of
Standard & Poor’s, A.M. Best, Fitch and Moody’s placed certain of our debt, financial strength and other credit ratings under
review for possible downgrade. Following the issuance of the 2016 senior notes, each of Standard & Poor’s, A.M. Best and
Moody’s downgraded certain of our debt, financial strength and other credit ratings by one notch. Downgrades or potential
downgrades in our ratings, should they occur, could adversely affect our brand and reputation, business, cash flows, financial
position and operating results.

Adverse conditions in the U.S. and global capital markets can significantly and adversely affect the value of our investments
in debt and equity securitics, morigage loans, alternative investments and other investments, our operating results and/or
our financial position.

The global capital markets, including credit markets, continue to experience volatility and uncertainty. As an insurer, we have a
substantial investment portfolio that supports our policy liabilities and surplus and is comprised largely of debt securities of
issuers located in the United States, As a result, the income we earn from our investment portfolio is largely driven by the level
of interest rates in the United States, and to a lesser extent the international financial markets; and volatility, uncertainty and/or
disruptions in the global capital markets, patticularly the United States credit markets, and governments’ monetary policy,
particularly United States monetary policy, can significantly and adversely affect the value of our investment portfolio, our
operating results and/or our financial position by:

«  Significantly reducing the value and/or liquidity of the debt securities we hold in our investment portfolio and creating
realized capital losses that reduce our operating results and/or unrealized capital losses that reduce our shareholders’
equity;

»  Keeping interest rates low on high-quality short-term or medium-term debt securities (such as we have experienced
during recent years) and thereby materially reducing our net investment income and operating results as the proceeds
from securities in our investment portfolio that mature or are otherwise disposed of continue to be reinvested in lower
yielding securities;

«  Reducing the fair values of our investments if interest rates rise;

+  Causing non-performance or defaults on their obligations to us by third parties, including customers, issuers of
securities in our investment porifolio, mortgage borrowers and/or reinsurance and/or derivatives counterparties;

+  Making it more difficult to value certain of our investment securities, for example if trading becomes less frequent,
which could lead to significant period-to-period changes in our estimates of the fair values of those securities and
cause period-to-period volatility in our net income and shareholders’ equity;
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+  Reducing our ability to issue short-term debt securities at attractive interest rates, thereby increasing our interest
expense and decreasing our operating results; and

»  Reducing our ability to issue other securities,
Although we seek, within guidelines we deem appropriate, to match the duration of our assets and liabilities and to manage our
credit and counterparty exposures, a failure to adequately do so could adversely affect our net income and our financial position
and, in extreme circumstances, our ¢ash flows,
Itesn 1B. Unresolved Staff Comments
None.
Item 2. Properties
Our principal office is a building complex that is approximately 1.7 million square feet in size and is located at 151
Farmington Avenue, Hartford, Connecticut. Our principal office is used by all of our business segments. We also own or
lease other space in the greater Hartford area, Bethesda, Maryland, Blue Bell, Pennsylvania, and various field locations in the
U.S. and several foreign countries. Such properties are primarily used by our Heaith Care segment. We believe our
properties are adequate and suitable for our business as presently conducted.

Item 3. Legal Proceedings

The Information contained under “Litigation and Regulatory Proceedings” in Note 17 “Commitments and Contingencies”
included in Part II, Item 8 of this Annual Report on Form10-K is incorporated by reference herein,

Item 4. Mine Safety Disclosures

Not applicable.
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PartII

Item 5. Market for Registrant's Common Equity, Related Stoekholder Matters and Issuer Purchases of Equity
Securities '

Market Information
Our common shares (“common stock™) are listed on the New York Stock Exchange, where they trade under the symbol AET.
The following table presents high and low sales prices for our common stock for the periods indicated.

High Low
2016 _ L : : ' )
' First quarter $ 11419 § 94,31
Second quarter - - _ - - ' : o 12272 107.96
Third quarter - 12104 112.81
b _,Peuftthyarter “ e . o _ . _ - 7 13490 - 105.20
nis w . . :
. Firstquarter - o S S H926° S B160
VSecond quarter ‘ 7 7 7 7 132,60 106.08
- Third quarter - oo R S ss0 10830
Fourth Quarter S 11534 99.89

Holders of our Comimon Stock
At January 31, 2017, there were 6,467 record holders of our common stock,

Dividends

The quarterly cash dividend declared by Aetna’s Board of Directors (our “Board™)} was $.23 per share in 2016 and 2015. In
2014, the quarterly cash dividend declared was $.225 for the first, second and third quarters and $.25 for the fourth quarter. On
February 17, 2017, our Board declared a cash dividend of $.50 per common share that will be paid on April 28, 2017, to
shareholders of record at the close of business on April 13, 2017,

Declaration and payment of future dividends is at the discretion of cur Board and may be adjusted as business needs or
marketplace conditions change, Information regarding restrictions on our present and future ability to pay dividends is
included in “Liquidity and Capital Resources” of MD&A included in Part 1, Ttem 7 and Note 13 “Shareholders’ Equity”
included in Part 11, Item 8 of this Annual Report on Form 10-K..

Securities Authorized for Issuance under Equity Compensation Plans

The information required by this Item concerning securities authorized for issuance under our equity compensation plans is
incorporated herein by reference to “Security Ownership of Certain Beneficial Owners and Management and Related
Stockholder Matters” included in Part IIT, Ttem 12 in this Annual Report on Form 10-K.

Issuer Purchase of Equity Securities

During the three months ended December 31, 2016, we did not repurchase any shares of common stock. At December 31,
2016, we had remaining authorization to repurchase an aggregate of up to approximately $1.1 billion of common stock under
our November 21, 2014 and February 28, 2014 programs. On February 17, 2017, our Board approved a new share repurchase
program that authorized us to repurchase up to $4.0 billion of our common stock.

Prior to the termination of the Humana Merger Agreement, our ability to repurchase shares of our commeon stock was limited.
Refer to Note 13 “Shareholders’ Equity” included in Part II, Item 8 of this Annual Report on Form 10-K for information

regarding our share repurchases including Board authorizations, shares repurchased during 2016 and our remaining share
repurchase authorization as of December 31, 2016.
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Corporate Performance Graph

The following graph compares the cumulative total shareholder return on our common stock (assuming reinvestment of
dividends) with the cumulative total return on the published Standard & Poor’s 500 Stock Index (“S&P 500”) and the
cumulative total return on the published Standard & Poor’s Supercomposite Managed Health Care Index (“S&P MHCI”) from
December 31, 2011 through December 31, 2016. The graph assumes a $100 investment in shares of our common stock on

December 31, 2011.

Cumulative Total Return From December 31, 2011 to December 31, 2016 of
Aetna Common Stock, S&P 500 and S&P MHC1

350 -
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=
=
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50 | T T l T !
2011 2012 2013 2014 2015 2016
—@— AET —&— S&P e S&P MHCI
December 31,
7 2011 2012 2013 2014 2015 2016
AET 0§ 10§ 12§ 168§ . 220 8 210 % 312
S&P 7 100 116 154 175 177 198
sgpmuct™ w0 fe6 . 156 206 288 304.

M At December 31, 2016, the companies included in the S&P MHCI were: Actna Inc., Anthem, Inc., Centene Corporation, Cigna
Corporation, HealthEquity, Inc., Humana Inc., Magellan Health, Inc., Molina Healthcare, Ine., UnitedHealth Group Incorporated and

WellCare Health Plans, Inc.

Shareholder returns over the period shown on the corporate performance graph should not be considered indicative of future
sharecholder returns.
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Item 6. Selected Financial Data

The table below provides selected consolidated financial data of Aetna. The information has been derived from our

consolidated financial statements for each of the years in the five year period ended December 31, 2016. You should read this
selected consolidated financial data in conjunction with MD&A included in Part II, Item 7 of this Annual Report on Form 10-
K and the audited consolidated financial statements and notes as of and for the year ended December 31, 2016 included in

Part IT, Ttem 8 of this Annual Report on Form 10-K.

(Millions, except per common share data)
Tneome Statement Data L
Total revenue
“Net ineome altributable to Aetna

Net realized capital gains (losses), net of tax

Per Common Share Data
“Cumulative annigl dividends declared
Net income attributable to Aetna;
;\"Bas-ib. D o
Diluted

..Balanfé Sheet Data
“Total assets @

‘Short-term debt

Tiong-term debt o
Total Aetna shareholders’ equity '
(D

@

As of and for the Years Ended December 31,

2016 2015 2014 2013 % 2012
63,155 S 60,337 $ 58003 § 47,295 % 36,600
2271 2390 2,041 1,914 . 1,658

56 (42) 52 (7) 71
100§ L0 % 92 8 825§ 725
646 e 574 538 0 48T
6.41 6.78 5.68 533 4.81

_____ 69,146 § . 53509 S 53354 5 49,723 § ALl
— — 500 — —
20,661 7,785 8,033 8,210 6438
17,881 16,114 14,483 14,026 10,406

We acquired Coventry Health Care, Ine. (“Coveniry™) in May 2013, which impacts the comparability of operating results for the years
ended December 31, 2013 to 2016 to prior periods.

Amounts as of December 31, 2012 to 2015 have been retroactively restated to reflect the reclassification of debt issuance costs from

other current and long-term assets to a reduction of long-term debt as a result of the adoption of new accounting guidance during the

year ended December 31, 2016,
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Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”)
OVERVIEW

We are one of the nation’s leading diversified health care benefits companies, serving an estimated 46.7 million people. We
have the information and resources to help our members, in consultation with their health care professionals, make better
informed decisions about their health care. We offer a broad range of traditional, voluntary and consumer-directed health
insurance products and related services, including medical, pharmacy, dental, behavioral health, group life and disability plans,
medical management capabilities, Medicaid health care management services, Medicare Advantage and Medicare Supplement
plans, workers® compensation administrative services and health information technology (“HIT”) products and services. Qur
customers include employer groups, individuals, college students, part-time and hourly workers, health plans, health care
providers (“providers”), governmental units, government-sponsored plans, labor groups and expatriates. Our operations are
conducted in three business segments; Health Care, Group Insurance and Large Case Pensions.

The following MD&A provides a review of our financial condition at December 31, 2016 and December 31, 2015 and
operating results for the years ended December 31, 2016, 2015 and 2014, This Overview should be read in conjunction with
the entire MD&A, which contains detailed information that is important to understanding our operating results and financial
condition, the consolidated financial statements and other data presented in this Annual Report on Form 10-K. This Overview is
qualified in its entirety by the full MD&A.

Summarized Results

Change

2016 vs. 2015 2615 vs. 2014
(Millions, except total medical membership) 2016 2018 2014 5 % 3 %Yo
Total revenue $ 63,155 § 060,337 § 58,003 $ 2818 3% § 2334 4%
‘Netineome aitributable to Aetna - . 327 2390 zeet (I®) (9% . 349 . i1%
Operating carnings o 2917 2717 2405 200 7% 312 . 13%
Total medical membership (in thousands) o SR A0° 23487 23548 . (DY (% (61) Y%
Cash flows from operationé - o 3,;;’19 3,866 3,37"3 (147) D% 493 15%

M Operating carnings excludes from net income attributable to Aetna net reakized capital gains and losses, amortization of other acquired
intangible assets and the other items described in the reconeiliation in Note 18 “Segment Information™ included in Part II, Item 8 of this

Annual Report on Form 10-K.

Our discussion of operating results for our reportable business segments is based on operating earnings, which is a non-GAAP
measute of net income atiributable to Aetna (the term “GAAP” refers to U.S. generally accepted accounting principles). Non-
GAAP financial measures we disclose, such as operating earnings, should not be considered a substitute for, or superior to,
financial measures determined or calculated in accordance with GAAP. Refer to “Segment Results and Use of Non-GAAP
Measures in this Document” below in this MD&A for a discussion of non-GAAP measures. Refer to Note 18 “Segment
Information™ included in Part II, Item 8 of this Annual Report on Form 10-K for a reconciliation of net income attributable to
Aetna to operating earnings.

Commentary - 2016 compared to 2015

s Nef income atiributable to Aetna decreased $119 million in 2016 compared to 2015 primarily due to an increase in
restructuring costs which include a $215 million ($330 million pre-tax) expense recorded during 2016 related to our
previously announced voluntary early retirement program, higher transaction and integration-related costs and the
favorable impact of litigation-related proceeds recorded during 2015. The decrease was partially offset by the increase in
operating earnings described below, net realized capital gains during 2016 compared with net realized capital losses during
2015 and the favorable impact of the 2016 reduction of our reserve for anticipated future losses on discontinued products.

+  Operating earnings increased $200 million in 2016 compared to 2015, primarily as a result of higher fees and other
revenue in our Health Care segment.

»  Total revenue increased approximately $2.8 billion during 2016 compared to 2015, primarily due to to higher premiums in
our Health Care segment.
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«  Total medical membership at December 31, 2016 decreased 377 thousand members compared to December 31, 2015,
primarily reflecting declines in our Commercial business, partially offset by growth in our Government business. Refer io
“Health Care - Membership” below in this MD&A for further information.

Commentary - 2015 compared to 2014

»  Net income attributable to Aeina increased $349 million in 2015 compared to 2014 primarily due to the increase in
operating earnings described below and the loss on early extinguishment of long-term debt recorded in 2014, partially
offset by net realized capital losses in 2015 compared with net realized capital gains in 2014,

*  Operating earnings increased $312 million in 2015 compared to 2014 primarily as a resuli of higher underwriting margins
(caloulated as premiums less health care costs) and higher fees and other revenue in our Healih Care segment, partially
offset by an increase in general and administrative expenses.

»  Total revenue increased $2.3 billion in 2015 compared to 2014 primarily due to membership growth in our Government
business as well as higher Health Care premium yields, partially offset by membership losses in our group Commercial
Insured products.

»  Total medical membership at December 31, 2015 remained relatively flat compared to December 31, 2014, primarily
reflecting declines in our Commercial Insured products substantially offset by growth in our Medicare and Medicaid
products. Refer to “Health Care - Membership” below in this MD&A for further information.

During the past three years our cash flows supported both new and ongoing initiatives.

We generated substantial cash flows in the past three years, which we used to support our ordinary course operating activities;
increase cash and cash equivalents in preparation for our then proposed acquisition of Humana Inc. (the “Humana
Acquisition™); repurchase our common stock; repurchase our long-term debt; and pay shareholder dividends. During 2016, we
issued $13 billion of senior notes to partially fund the Humana Acquisition. We did not repurchase any shares of our common
stock in 2016. During 2015 and 2014, we repurchased 3 million and 16 million shares of our common stock, respectively, at a
cost of $296 million and approximately $1.2 billion, respectively, under share repurchase programs authorized by our Board.
Prior to the termination of the Merger Agreement (as defined below), our ability to repurchase shares of our common stock was
limited. Refer to Note 13 “Shareholders’ Equity” included in Part 11, Item 8 of this Annual Report on Form 10-K for additional
information on share repurchases.

Refer to “Liquidity and Capital Resources” below in this MD&A for additional information on our primary sources and uses of
cash flows.

Qutlook for 2017

In August 2016, we announced that we would reduce our participation on the individual public health insurance exchanges
established pursuant to the ACA (“Public Exchanges™) to 242 counties for the 2017 plan year from the 778 counties we served
in the 2016 plan year, We have maintained an on-Pyblic Exchange presence for the 2017 plan year in Delaware, Towa,
Nebraska and Virginia. We have modified our off-Public Exchange product options for 2017 in the vast majority of counties
where we offered individual Public Exchange products in 2016, which may adversely affect 2017 membership and premium in
those counties. Based on our current view of open enrollment, we project first quarter 2017 Individual Commercial products
membership will decline from approximately 965 thousand members at December 31, 2016 to approximately 240 thousand
members at March 31, 2017,

We see the following opportunities in 2017:

+  Projected growth in our Commercial business operating earnings, including a reduced level of losses in our Individual
Commetcial products;

+  Projected continued Medicare top-line growth primarily due to continued strong growth in our Individual Medicare
Advantage products; and

*  The resumption of share repurchase activity.

In 2017, we also project the following challenges:
*  The projected negative impact on operating earnings of known state Medicaid contract losses; and
*  Lower projected Group Insurance segment operating earnings.

Refer to “Risk Factors” included in Part I, Item 1A of this Annual Report on Form 10-K for information regarding other
important factors that may cause our actual results to differ from those currently projected and/or otherwise materially affect us.
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Terminated Aequisition of Humana and Terminated Divestiture to Molina

On July 2, 20135, we entered into a definitive agreement (the “Merger Agreement”) to acquire Humana Inc. (“Humana™) in a
transaction valued at approximately $37 billion, based on the closing price of Aetna common shares on July 2, 2015, including
the assumption of Humana debt and Humana cash and cash equivalents.

On July 21, 2016, the U.S. Department of Justice (the “DOJ™) and certain state attorneys general filed a civil complaint in the
U.S. District Court for the District of Columbia {the “District Court™) against us and Humana charging that the Humana
Acquisition would violate Section 7 of the Clayton Antitrust Act, and seeking a permanent injunction to prevent Aetna from
acquiring Humana. On January 23, 2017, the District Court granted the DOJ’s request to enjoin the Humana Acquisition. On
February 14, 2017, Aetna and Humana entered into 2 mutual termination agreement (the *“Termination Agreement™) pursuant to
which the parties thereto (collectively, the “Parties”) agreed to terminate the Merger Agreement, including all schedules and
exhibits thereto, and all ancillary agreements contemplated thereby, entered pursuant thereto or entered in connection therewith
{other than certain confidentiality agreements) (collectively with the Merger Agreement, the *“Transaction Documents™),
effective immediately as of February 14, 2017 (the “Termination Date™). Under the Termination Agreement, Aetna agreed to
pay Humana the Regulatory Termination Fee {as defined in the Merger Agreement) of $1.0 billion in cash in full satisfaction of
any amounts required to be paid by Aetna under the Merger Agreement. The Parties also agreed to release each other from any
and all liability, claims, rights, actions, causes of action, suits, liens, obligations, accounts, debts, demands, agreements,
promises, liabilities, controversies, costs, charges, damages, expenses and fees, however arising, in connection with, arising out
of or related to the Transaction Documents, the transactions contemplated therein or thereby or certain related matters. We paid
Humana the Regulatory Termination Fee on February 16, 2017 and funded that payment with the proceeds of the 2016 senior
notes (as defined below).

In June 2016, we issued $13.0 billion of senior notes to partially fund the Humana Acquisition (collectively, the “2016 senior
notes”). In accordance with the terms of the 2016 senior notes, on February 14, 2017, we issued a notice of redemption for
$10.2 billion aggregate principal amount of certain of the 2016 senior notes (collectively, the “Special Mandatory Redemption
Notes”} at a redemption price equal to 101% of the aggregate principal amount of those notes plus accrued and unpaid interest.
We will redeem the Special Mandatory Redemption Notes on or about March 16, 2017, and we expect to fund the redemption
with the proceeds of the 2016 senior notes. As a result of the redemption of the Special Mandatory Redemption Notes, in the
first quarter of 2017, we will recognize on a pretax basis in our net income the entire approximately $420 million unamortized
portion of the related cash flow hedge losses, debt issuance costs and debt issuance discounts and the entire approximately
$100 million redemption premium paid on the Special Mandatory Redemption Notes upon such redemption,

In order to address the DOJ’s perceived competitive concerns regarding Medicare Advantage relating to the Humana
Acquisition, on August 2, 2016, we entered into a definitive agreement {the “Aetna APA™) to sell for cash to Molina
Healthcare, Inc. (“Molina”) certain of our Medicare Advantage assets. On February 14, 2017, Aetna and Molina entered into a
Termination Agreement (the “APA Termination Agreement”) pursuant to which Aetna terminated the Molina APA, including all
schedules and exhibits thereto, and all ancillary agreements contemplated thereby or entered pursuant thereto, Under the APA
Termination Agreement, Aetna agreed to pay Molina in cash (a) a termination fee of $53 million and (b) approximately 70% of
Molina’s transaction costs. We paid Molina the termination fee on February 16, 2017 and funded that payment with the
proceeds of the 2016 senior notes. We expect to pay Molina the applicable transaction costs during the first quarter of 2017,

Refer to Notes 3 “Acquisitions, Terminated Acquisition and Terminated Divestiture” and 9 “Debt” included in Part II, Iiem 8 of
this Annual Report on Form 10-K for additional information on the Humana Acquisition.
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Health Care Reform

The Patient Protection and Affordable Care Act and the Health Care and Education Reconciliation Act of 2010 (as amended,
collectively, the “ACA”) has made broad-based changes to the U.S. health care system, On January 20, 2017, the President
signed an executive order that gives the regulatory agencies that enforce the ACA the authority to interpret regulations issued
under the ACA in a way that limits fiscal burdens on states and financial or regulatory burdens on individuals, providers, health
insurers and others. The practical implications of that order are unclear, and the future of the ACA is uncertain. While we
anticipate efforts in 2017 and beyond to substantially modify, repeal or replace the ACA, we expect aspects of the ACA to
continue to significantly impact our business operations and operating results, including our pricing, our MBRs and the
geographies in which our products are available. The ACA has presented us with business opportunities, but also with financial
and regulatory challenges. Most of the ACA’s key components were phased in during or prior to 2014, including Public
Exchanges, required minimum MLRs in Commercial and Medicare products, the individual coverage mandate, guaranteed
issue, rating limits in individual and small group products, significant new industry-wide fees, assessments and taxes, enhanced
premium rate review and disclosure processes, reduced Medicare Advantage payment rates to insurers, and linking Medicare
Advantage payments to a plan’s CMS quality performance ratings or “star ratings.” The effects of these changes are reflected in
our operating results. If the ACA is not amended, repealed or replaced, certain of its components will continue to be phased in
until 2020.

During the years ended December 31, 2016, 2015 and 2014, we paid the following fees and contributions required by the ACA.:

(Millions) 2016 2015 2014
Current year HIF $ 837 § 856 § 605
Estimated current year ACA reinsurance contribution 114 185 298
Remaining portion of prior year ACA reinsurance contribution 62 60 —

In December 2015, the Consolidated Appropriation Act was enacted which included a one year suspension in 2017 of the
ACA’s health insurer fee (the “HIF™),

Ongoing legislative and regulatory changes to the ACA, other pending efforts in the U.S. Congress to amend or restrict funding
for various aspects of the ACA (including risk corridors), the results of the 2016 presidential, congressional and state level
elections, pending litigation challenging aspecis of the law and federal budget negotiations continue to create uncertainty about
the ultimate impact of the ACA. Examples of recent legislative and regulatory changes include: the January 20, 2017 executive
order relating to the ACA; the November 2016 HHS announcement that risk corrider collections for the 2015 program year will
be applied first to amounts owed to plans for the 2014 program year; the May 2016 final regulations relating to the ACA’s non-
diserimination requirements; the December 2013 suspension of the HIF for 2017 and two year delay of the “Cadillac” tax on
high-cost employer-sponsored health coverage; the October 2015 PACE, which leaves groups with 51 to 100 employees within
the large group category for each state unless the state exercises its option to include these groups within the small group
category; and the October 2015 HHS anncuncement that the ACA’s risk corridor receivables for the 2014 program year would
only be funded at 12.6%. With respect to pending litigation, in May 2016, the U.S. District Court for the District of Columbia
ruled that the U.S. Department of Health and Human Services does not have the authority to make payments under the ACA’s
Cost Sharing Subsidy program. Implementation of this decision has been stayed pending appeal.

As described above, the availability of funding for the ACA’s temporary risk corridor program is an example of this uncertainty.
We continue to believe that receipt of any risk corridor payment from HHS for the 2016 or 2015 program year and receipt of
such payments in excess of the announced prorated amount for the 2014 program year are uncertain, At December 31, 2016, we
had an immaterial recetvable for the remaining 2014 program year prorated amount that had not been collected from HHS and
no receivable for either of the 2015 or 2016 program years. In addition, these limited risk corridor payments created additional
instability in the marketplace for individual Commercial products in 2016 and going forward by contributing to decisions by
health plans to change or stop offering their Public Exchange products. 2016 was the last program vear for the ACA’s risk
corridor program. On-going uncertainty regarding the funding of ACA-related programs and subsidies can be expected to
create additional instability in the marketplace.

The federal and state governments also continue to enact and seriously consider many other broad-based legislative and
regulatory proposals that have had a material impact on or could materially impact various aspects of the health care and
related benefits system, We cannot predict whether pending or future federal or state legislation or court proceedings, including
future U.8. Congressional appropriations, will change various aspects of the health care and related benefits system or the ACA
or the impact those changes will have on our business operations or operating results, but the effects could be materially
adverse.
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For additional information on the ACA, refer to “Regulatory Environment” below in this MD&A and Notes 2 “Summary of
Significant Accounting Policies” and 8 “The ACA’s Reinsurance, Risk Adjustment and Risk Corridor” included in Part II, Item
8 of this Annual Report on Form 10-K. For a discussion of certain factors that may cause our actual results to differ from
currently anticipated results in connection with the ACA, refer fo “Risk Factors” included in Part I, Item 1A of this Annual
Report on Form 10-K.

Medicare Update

On April 5, 2016, CMS issued its final notice detailing final 2017 Medicare Advantage benchmark payment rates (the “Final
Notice”). The Final Notice provides for rate cuts to the employer group waiver program that will begin in 2017 and be fully
phased in for 2018 as well as adverse changes to the risk adjustment mechanism for dual eligible beneficiaries and the
Medicare Advantage star rating program. Overall, we project the benchmark rates in the Final Notice will decrease funding for
our Medicare Advantage business by less than 1 percent in 2017 compared to 2016.

The ACA ties a portion of each Medicare Advantage plan’s reimbursement to the plan’s “star ratings.” Since 2015, plans must
have a star rating of four or higher (out of five) to qualify for a quality bonus in their basic premium rates. CMS released our
2017 star ratings in October 2016. Our 2017 star ratings will be used to determine which of our Medicare Advantage plans have
ratings of four stars or higher and qualify for bonus payments in 2018. Based on our membership at December 31, 2016, $2%
of our Medicare Advantage members were in plans with 2017 star ratings of at least 4.0 stars, compared to 85% of our
Medicare Advantage members being in plans with 2016 star ratings of at least 4.0 stars based on our membership at December
31,2015, During 2016, our star ratings resulted in additional revenue of approximately $560 million, inclusive of bonus
payments and rebates,

Voluntary Early Retirement Program

In September 2016, we announced a voluntary early retirement program (the “Program™). Under the terms of the Program,
eligible employees elected early retirement during the fourth quarter of 2016. In connection with the Program, we recorded an
expense of $330 million pretax for the year ended December 31, 2016.

Management Update

Thomas J. Sabatino, Jr., Executive Vice President and General Counsel, joined Aetna in April 2016 and succeeded William J.
Casazza who decided to retire and agreed to continue to serve as a strategic advisor to Aetna in connection with the Humana
Acquisition until March 2017.

Segment Results and Use of Non-GAAP Measures in this Document

The following discussion of operating results is presented based on our reportable segments in accordance with the accounting
guidance for segment reporting and is consistent with our segment disclosure included in Note 18 “Segment Information™
included in Part 11, Item § of this Annual Report on Form 10-K. Our operations are conducted in three business segments:
Health Care, Group Insurance and Large Case Pensions. Our Corporate Financing segment is not a business segment; it is
added to our business segments to reconcile our segment reporting to our consolidated results. The Corporate Financing
segment includes interest expense on cur cutstanding debt and the financing components of our pension and other
postretirement employee benefit plans (“OPEB™) expense (the service cost and prior service cost components of this expense
are allocated to our business segments).

Operating earnings discussed in this Annual Report on Form 10-K exclude from net income attributable to Aetna reported in
accordance with GAAP net realized capital gains or losses, amortization of other acquired intangible assets and other items, if
any, that neither relate to the ordinary course of our business nor reflect our underlying business performance, Although the
excluded items may recur, we believe excluding them from net income attributable to Aetna to arrive at operating earnings
provides a more useful comparison of our underlying business performance from period to period. Net realized capital gains
and losses arise from various types of transactions, primarily in the course of managing a portfolio of assets that support the
payment of liabilities. Amortization of other acquired intangible assets relates to our acquisition activities, including Coventry
Health Care, Inc. (“Coventry”), the InterGlobal Group (“InterGlobal™) and bswift LLC (“bswifl”). These transactions and
amortization do not directly relate to the underwriting or servicing of products for cur customers and are not directly related to
the core performance of our business operations. Operating earnings is the measure reported to our Chief Executive Officer for
purposes of assessing financial performance and making operating decisions, such as the allocation of resources among our
business segments. In each business segment discussion in this MD&A, we provide 4 table that reconciles net income
attributable to Aetna to operating earnings. Each table details the net realized capital gains or losses, amortization of other
acquired intangible assets and any other items excluded from net income attributable to Aetna, and the footnotes o each table
describe the nature of each other item and the reason we believe it is appropriate to exclude that item from net income
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attributable to Aetna. Non-GAAP financial measures we disclose, such as operating earnings, should not be considered a
substitute for, or supetior to, financial measures determined or calculated in accordance with GAAP.

HEALTH CARE

Health Care consists of medical, pharmacy benefit management services, dental, behavioral health and vision plans offered on
both an Insured basis (where we assume all or a majority of the risk for medical and dental care costs) and an employer-funded
basis (where the plan sponsot under an administrative services contract (“ASC”) assumes all or a majority of this risk) and
emerging businesses products and services that complement and enhance our medical products. We also offer Medicare and
Medicaid products and services and other medical products, such as medical management and data analytics services, medical
stop loss insurance, workers’ compensation administrative services and products that provide access to our provider networks
in select geographies. We separately track premiums and health care costs for Government businesses (which represent our
combined Medicare and Medicaid products). All other medical, dental and other Health Care products are referred to as
Commercial.

Operating Summary

Change
2016 vs. 2015 2015 vs. 2014

{Millions) 2016 2015 2014 b % $ %
Premiums: '

Commercial $ 27916 § 28709 § 28,563 § (793) 3y § 146 1%

Government 26,200 22,909 20,999 3,291 14 % 1,910 9%
Total premiums 54,116 51,618 49,562 2,498 5% 2,056 4 %
Fees and other revenue 5,744 5,585 5,115 159 3% 470 9 %
Net investment income 458 408 368 50 12 % 40 11 %
Net realized capital gains (losses) 52 (50) 64 102 204 % 114y (178)%

Total revenue 60,370 57,561 55,109 2,809 5% 2,452 4%
Health care costs: ‘

Commercial 22,896 23,057 22,918 (161} (1% 139 | %

Government 21,359 18,655 17,829 2,704 14 % 826 5%
Total health care costs 44255 41,712 40,747 7,543 6 % 965 2%
Operating expenses:

Selling expenses 1,545 1,490 1,537 55 4 % (47 (3)%

General and administrative expenses. 10,099 9,766 8,801 333 3 % 965 11 %
Total operating expenses 11,644 11,256 10,338 388 3% 918 9%
Amortization of other acquired intangible assets 247 258 242 (8) {3)% 13 5%

Total benefits and expenses 56,146 53,223 31,327 2,923 5% 1,896 4 %
Income before income taxes 4,224 4,338 3,782 a1 (3)% 556 15 %
Income tax expense 1,856 1,908 1,587 (52) 3)% 321 20 %
Net income including non-controlling interests 2,368 2,430 2,195 (62) (3% 235 11 %

}:Jsfslzolﬁicﬁg(i?ﬁtsgré:::me atiributable to non 13 3 5 (18) (600)% . 50%
Net income attributable to Aetna for Health Care $ 2,383 § 2427 § 2,193 § (44) (2% § 234 11 %

We calculate our medical benefit ratio (“MBR™) by dividing health care costs by health care premiums. Cur Commercial,
Government and Total Health Care MBRs for the last three years were:

Change (basis points)

2016 2015 2014 2016 vs. 2015 2015 vs. 2014
Commercial 82.0% 80.3% 80.2% 170 10
.Gc)vemment 81.5% 81.4% 84.9% 10 (330)
Total Health Care 81.8% 80.8% 82.2% 100 (140)
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The table presented below reconciles net income attributable to Aetna to operating earnings  for our Health Care segment:

(Miltions) 2016 2015 2014
Net income atiributable to Aetna for Health Care $ 2,383 § 2,427 % 2,193
Transaction and integration-related costs 230 208 201
Restructuring costs 404 15 —
Release of litigation-related reserve — — (103)
Litigation-related proceeds — (110) —
Amortization of other acquired intangible assets 247 255 242
Net realized capital {gains) losses (52) 30 (64}
Income tax benefit - (264) (133 (92)
Operating earmings for Health Care p 2948 § 2,712 % 2,377

n

Operating earnings excludes net realized capital gains and losses, amortization of other acquired intangible assets and the other items
described in the reconciliation in Note 18 “Segment Information” included in Part I, Ttem 8 of this Annual Report on Form 10-K.

Commentary - 2016 compared to 2015

Net income attributable to Aetna for Health Care decreased $44 million in 2016 compared to 2015, primarily as a result of
an increase in restructuring costs and the favorable impact of litigation-related proceeds recorded during 2015,
substantially offset by the increase in operating earnings described below and net realized capital gains during 2016
compared with net realized capital losses during 2015.

Operating earnings increased by $236 million in 2016 compared to 2015, primarily as a result of higher underwriting
margins in our Government business, higher fees and other revenue primarily due to higher average fee yields, and lower

general and administrative expenses. The increase wag partially offset by lower underwriting margins in Aetna's
Commercial business.

Commercial premiums were $793 million lower in 2016 than 2013, primarily as a result of membership losses in our
Commereial Insured products, partially offset by higher preminm yields.

Our Commercial MBR increased 170 basis points over the prior year. The increase in our Commercial MBR is primarily

due to higher medical costs in our Individual Commercial products and performance in our Middle Market Commercial
products.

Government premiums were approximately $3.3 billion higher in 2016 than 2015 primarily due to membership growth in
our Government business,

Our Government MBR remained consistent in 2016 compared to 2015 reflecting higher MBRS in our Medicaid products

and lower favorable development of prior-year health care cost estimates in 2016, offset by improved performance in our
Medicare products.

Health Care fees and other revenue for 2016 increased $159 million compared to 2015 primarily due to higher average fee

yields in 2016, partially offset by the favorable impact of $110 million pretax of net litigation-related proceeds recorded in
2015.

General and adminisirative expenses increased by $333 million during 2016 compared to 2015 primarily due to an
increase in restructuring costs, which include a $330 million expense recorded during 2016 related to our previously
announced voluntary early retirement program.

Our effective tax rate was 44 percent in both 2016 and 2015.

Commentary - 2015 compared to 2014

Net income attvibutable to Aetna for Health Care increased by $234 million in 2015 compared to 2014, primarily as a
resylt of the increase in operating earnings described below and the favorable impact of $110 million pretax of net
litigation-related proceeds recorded in 2015, partially offset by net realized capital losses in 2015 compared with net

realized capital gains in 2014, as well as 2014 net income including the favorable impact of the release of a litigation-
related reserve.

Operating earnings increased by $335 million in 2015 compared to 2014, primarily as a result of higher underwriting

margins in our Government business and higher fees and other revenue, partially offset by an increase in general and
administrative expenses.
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Commercial premiums were $146 miflion higher in 2015 than 2014, primarily as a result of higher premium yields partially
offset by membership losses in our group Commercial Insured products and an increase in net ACA risk adjustment
payables recorded in 2015,

Our Commercial MBR increased 10 basis points in 2015 compared to 2014 primarily due to performance in our ACA
compliant products substantially offset by improved performance in our group Commercial products.

Government premiums were approximately $1.9 billion higher in 2015 compared to 2014 primarily due to membership
growth in both our Medicare and Medicaid Insured products.

Our Goverament MBR improved 350 basis points in 2015 compared with 2014 primarily as a result of actions impacting
revenue and medical costs designed to solve for the gap between Medicare premiums and medical costs and other expenses
and improved performance in our Medicaid products.

Health Care fees and other revenye for 2015 increased $470 million compared to 2014 primarily as a result of higher
average fee yields, the favorable impact of $110 million pretax of net litigation-related proceeds recorded in 2015 and
growth in our Commercial ASC membership.

General and adminisirative expenses increased by $965 million during 2015 compared to 2014 primarily due to higher
employee-related costs, increased investment spend to support our growth initiatives and 2014 operating results including
the favorable impact of the release a litigation-related reserve. Refer to Note 17 “Commitments and Contingencies”
included in Part II, Item 8 of this Annual Report on Form 10-K for additional information on the release of the litigation-
related reserve.

Our effective tax rafe was 44 percent in 2015 compared to 42 percent in 2014. The increase in 2015 compared to 2014
primarily reflects a higher 2015 non-tax deductible HIF, partially offset by lower estimated state taxes.

Membership
Health Care’s membership at December 31, 2016 and 2015 was:
2016 2015 Change 2016 vs. 2015
{Thousands) Insurcd ASC Total  TInsurcd ASC Total  Insured ASC Total
Medieal:
Commetcial 5457 13,132 18,589 5,777 13,393 19,370 (3209 (461) (781)
Medicare Advantage 1,362 — 1,362 1,251 — 1,251 1t1 — 111
Medicare Supplement 685 — 685 566 — 566 119 — 119
Medicaid O 1,668 806 2474 1,529 771 2,300 139 35 174
Total Medical Membership 9172 13,938 23010 9,123 14364 23487 49 (426) 377
Dental: )
Total Dental Membership 6,086 8,38 14,472 6,243 8,391 14,634 (157) %) (162}
Pharmacy:
Commercial 9,400 16,237 837y
Medicare PDP (stand-alone) 2,067 1,466 601
Medicare Advantage PDI 953 863 90
Medicaid 2,783 2,587 196
Total Pharmacy Benefit Management '
Services 15,203 13,153 50

(1

Medicaid membership includes members who are dually-eligible for both Medicare and Medicaid.

Commentary - 2016 compared fo 2015

L

Total medical membership at December 31, 2016 decreased 377 thousand members compared to December 31, 2015,
primarily reflecting membership declines in our Commercial business, partially offset by growth in our Government
business.

Total dental membership at December 31, 2016 decreased 162 thousand members compared to December 31, 2013
primarily reflecting membership declines in our Insured dental products.
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+  Total pharmacy benefit management services membership remained relatively flat at December 31, 2016 compared to
December 31, 2015 primarily reflecting membership growth in our Government business, substantially offset by
membership declines in our Commercial business.

GROUP INSURANCE

Group Insurance primarily includes group life insurance and group disability products. Group life insurance products are
offered on an Insured basis. Group disability products are offered to employers on both an Insured and an ASC basis, Group
Insurance also includes long-term care products that were offered primarily on an Insured basis. We no longer solicit or accept
new long-term care customers,

Operating Summary
Change
2016 vs. 2015 2015 vs. 2014
(Millions) 2016 2015 2014 $ % $ %
Premiums: ' '
Life $ 1,142 § 1,216 § 1,241 $ (74) 6% $ (25) (2)%
Disability : _ 957 879 825 78 9% 4 7%
Long-term care 44 44 44 — — % — —%
Total premiums. 2,143 2,139 2,110 4 — % 29 1%
Fees and other revenue 108 101 104 7 7% 3) (3)%
Net investment income 226 238 261 (12) (5)% (23) 9%
Net realized capital gains 24 — 15 24 100 % (15) (100Y%
Total revenue - 2,50.1. _ 2547_8 2,490 23 1% (12_) - Y
Current and future benefits 1,850 1,837 1,798 13 1 % 39 2%
Operating expensgs: ' -
Selling expenses 133 121 116 12 10 % 5 4%
General and administrative expenses 353 346 337 7 2% 9 3%
Total operating expenses 486 467 433 19 4% 14 3%
Amortization of other acquired in‘taﬁg-i.b]e assets en — 2 — — % 2 (100)%
Total benefits and expenses 2,336 2,304 2,253 32 1% 51 2%
Income before income taxes 165 174 237 (9} (5)% (63) 27%
Income tax expense 26 38 57 (12) (32)% (19) (33)%
Net income aitributable to Aetna for Group
Insurance 5 139§ 136 % 180 % 3 2% % 4 (24)%

We caleulate our group benefit ratio by dividing current and future benefits by total premiums. Our group benefit ratios for the
last three years were:

Change (basis points)
2016 2015 2014 2016 vs. 2015 2015 vs. 2014
Group benefit ratio 86.3% 85.9% §5.2% 40 70
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The table presented below reconciles net income attributable to Aetna to operating earnings "’ for our Group Insurance
segment:

(Millions} : 2016 2015 2014
Net income attributable to Aetna for Group Insurance b 139 % 136§ 180
Amortization of other acquired intangible assets am — 2
Net realized capital gains 24) —_ (15)
Incotne tax expense 9 — 4
Operating earnings for Group Insurance 5 124 % 136 % 171

w Operating earnings excludes net realized capital gains and losses, amortization of other acquired intangible assets and the other items

deseribed in the reconciliation in Note 18 “Segment Information™ included in Part IT, Ttem 8 of this Annual Report on Form 10-K.
Commentary - 2016 compared fo 2015

*  Net income attributable to Aetna for Group Insurance for 2016 remained relatively flat compared to 2015 primarily due to
higher net realized capital gains in 2016, substantially offset by the decrease in operating earnings described below.

»  Operating earnings for 2016 declined by $12 million compared to 2015, primarily due to lower underwriting margins
(calculated as premiums less current and future benefits) in our disability products and higher operating expenses, partially
offset by improved underwriting margins in our long-term care products.

o Our group benefit ratio increased by 40 basis points in 2016 over the prior year, primatily due to lower underwriting
margins in our disability products, partially offset by improved underwriting margins in our long-term care products.
Commentary - 2015 compared to 2014

s Net income attributable to Aetna for Group Insurance for 2015 declined by $44 million compared to 2014 primarily due to
the decrease in operating earnings described below and higher net realized capital gains in 2014,

s Operating earnings for 2015 declined by $35 million compared to 2014, primarily due to lower underwriting margins in
our long-term care and life products as well as lower net investment income, partially offset by higher underwriting
margins in our disability products,

*  Qur group benefit ratio increased by 70 basis points in 2015 over the prior year, primarily due to due to lower underwriting
margins in our long-term care and life products partially offset by higher underwriting margins in our disability products.

LARGE CASE PENSIONS
Large Case Pensions manages a variety of retirement products {including pension and annuity products) primarily for tax-

qualified pension plans. These products provide a variety of funding and benefit payment distribution options and other
services. The Large Case Pensions segment also includes certain discontinued products.
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Operating Summary

Change
2016 vs, 2015 2015 vs, 2014

(Miltions) 2016 2015 2014 $ % $ %
Premiums $ 39 5 3z 3 76§ 7 2% § (44) (58)%
Net investment income 226 271 317 (45) (7% (46) (15Y%
Other revenue 9 10 10 (N {1% — — %
Net realized capital gains (losses) 10 {15) 2 25 167 % (17 B830)%

Total revenue 284 298 405 (14} (5)% (107 (26)%
Current and future benefits 251 284 367 (33) (12)% (83) (23)%
General and administrative expenses 13 13 12 — — % 1 8%
Reduction of reserve for anticipated future losses .
on discontinued products {128) — — (128) (100)%% — — %

Total benefits and expenses 136 297 379 (161) (54)% 82 22)%
Income before income tax expense (benefit) 148 1 26 147 14,700 % (25) (96)%
Incomre tax expense (benefit) 44 Sy 1 53 589 % ey {(1,000%
Net income including non-controlling interests 104 10 23 94 940 % (15 (60)%

Lesgs: Net income atiributable to: noﬁ-ccntroll-ing '

interests — . 3 2y {100Y% (1) (33)%
Net income attributable to Actna for Large Case 7
Pensions $ 104 § 8§ § 22 % 96 1,200 % % (14) (640)%

The table presented below reconciles net income attributable to Aetna to operating earnings " for our Large Case Pensions
segment;

(Millions) 2016 2015 2014
Net income altributable to Aetna for Large Case Pensions ] w4 $ 8 $ 22
Net realized capital (gains) losses (10) 15 2)
Reduction of reserve for antieipated futnre losses on discontimued products (128) —

Income tax expense (benefit} 43 (6) 1
Operating eatnings for Large Case Pensions § 14 § 17 % 21

W Operating earnings excludes net realized capital gains and losses, amortization of other acquired intangible assets and the other items

described in the reconeiliation in Note 18 “Segment Information” included in Part IT, Item & of this Annual Report on Form 10-I.

Commentary - 2016 compared to 2015

+  Total revenmye decreased by $14 million in 2016 compared to 2015, primarily as a result of lower net investment income,
partially offset by net realized capital gains during 2016 compared with net realized capital losses during 2015.

s Net income attributable to Aetna for Large Case Pensions for 2016 increased by $96 million compared to 2015, The
increase was primarily due to the 2016 reduction of our reserve for anticipated future losses on discontinued products,
which was primarily due to favorable retirement experience as well as favorable investment performance compared to
assumptions we previously made in estimating the reserve.

Commentary - 2015 compared to 2014

»  Tolal revenue decreased by $107 million in 2015 compared to 2014, primarily as a result of lower net investment income in
2015 and lower premiums due to the discontinuance of cettain services under an existing customer contract during 2014,
which resulted in a corresponding reduction in current and future benefits during 2015.

»  Net income attributable to Aetna for Large Case Pensions for 2015 declined by $14 million compared to 2014, primarily
due to net realized capital losses in 2013 compared with net realized capital gains in 2014.
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Discontinued Products

Prior to 1993, we sold single-premium annuities (“SPAs™) and guaranteed investment contracts (“GICs™), primarily to
employer sponsoted pension plans. In 1993, we discontinued selling these products to Large Case Pensions customers, and
now we refer to these products as discontinued products. We discontinued selling these products because they were generating
losses for us, and we projected that they would continue to generate losses over their life (which is cutrently greater than 30
years for SPAs); so we established a reserve for anticipated future losses at the time of discontinuance. In November 2016, the
last outstanding GIC matured.

The operating surnmary for Large Case Pensions above includes revenues and expenses telated to our discontinued products,
with the exception of net realized capital gains and losses which are recorded as part of current and future benefits. Since we
established a reserve for anticipated future losses on discontinued products, as long as our expected future losses remain
consistent with prior projections, the results of our discontinued products are applied against the reserve and do not impact net
income attributable to Aetna. If actual or expected future losses are greater than we currently estimate, we may increase the
reserve, which could adversely impact net income attributable to Aetna. If actual or expected future losses are less than we
currently estimate, we may decrease the reserve, which could favorably impact net income attributable to Aetna, In those
cases, we disclose such adjustment separately in the operating summary. Management reviews the adequacy of the
discontinued products reserve quarterly. As a result of this review, $84 million ($128 million pretax} of the reserve was
released in 2016, and no releases were made to the reserve in 2015 or 2014. This reserve release was primarily due to favorable
retirement experience as well as favorable investment performance compared to assumptions we previously made in estimating
the reserve. The current reserve reflects management’s best estimate of anticipated future losses, and is included in future
policy benefits on our balance sheet.

Refer to Note 19 “Discontinued Products” included in Part 1T, Item 8 of this Annual Report on Form 10-K for additional
information on the activity in the reserve for anticipated future losses on discontinued products during 2016, 2015 and 2014,

LIQUIDITY AND CAPITAL RESOURCES

Cash Flows

We meet our operating cash requirements by maintaining liquidity in our investment portfolio, using overall cash flows from
premiums, fees and other revenue, deposits and income received on investments, issuing commercial paper, entering into
repurchase agreements and obtaining cash advances from the Federal Home Loan Bank of Boston (the “FHLBB”) from time to
time. We monitor the duration of our investment portfolio of highly marketable debt securities and mortgage loans, and
execute purchases and sales of these investments with the objective of having adequate funds available to satisfy our maturing
liabilities. Overall cash flows are used primarily for claim and benefit payments, operating expenses, share and debt
repurchases, repayment of debt, acquisitions, contract withdrawals and shareholder dividends. We have committed short-term
borrowing capacity of $2.0 billion through a revolving credit facility agreement that expires in March 2020.

Presented below is a condensed statement of cash flows for each of the last three years. We present net cash flows used for
operating activities and net cash flows provided by investing activities separately for our Large Case Pensions segment because
changes in the insurance reserves for the Large Case Pensions segment (which are reported as cash used for operating
activities) are funded from the sale of investments (which are reported as cash provided by investing activities). Refer to the
Consolidated Statements of Cash Flows included in Part IT, Item 8 of this Annual Report on Form 10-K for additional
information.
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Change

2016 vs. 2015 2015 vs. 2014
{Millions) 2016 2015 2014 $ % $ %
Cash flows from operating activities
Health Care and Group Insurance $ 3988 § 4388 § 3,601 $ (400) % $ 787 22 %
Large Case Pensions (269) 522) (228) 253 48 % 294) (129¥%
Net cash provided by operating activities 3,719 31,866 3,373 (147) $)% 493 15 %
Cash flows from investing activities
Health Care and Group Insurance (628)  (1,663)  (2,453) 1,035 62 % 790 32 %
Large Case Pensions 247 636 323 (389) (61)% 313 97 %
Net cash used for investing activities (381) (1,027) (2,130) 646 63 % 1,103 32 %
Net cash provided by (used for) financing '
activities 12,134 (1,735) (1,233) 13,869 799 % (500) (40)%
Net increase (decrease) in cash and cash
equivalents $ 15472 § L1104 % B $ 14,368 1,301 % $ 1,09 13,700 %

Commentary - 2016 compared to 2015

> Cash flows provided by operating activities for Health Care and Group Insurance decreased $400 million during 2016
compared to 2015 primarily due to a smaller increase in our health care costs payable liability in 2016 compared with 2015
and decreased operating performance primarily due to higher transaction and integration-related costs, partially offset by
the timing of collections of premium receivables,

s Cash flows used for investing activities decreased $646 million in 2016 compared to 2015 primarily due to lower net
purchases of investments in 2016,

»  Cash flows provided by financing activities increased approximately $13.9 billion in 2016 compared to 2015 primarily due
to the issuance of the 2016 senior notes. The increase is also driven by the repayment of debt, settlement of repurchase
agreements and repurchases of common shares that occurred in 2015 and did not recur in 2016, partially offset by higher
net repayment on interest rate derivatives in 2016.

Commentary - 2015 compared to 2014

»  Cash flows provided by operaiing activities for Health Care and Group Insurance increased $787 million during 2015
compared to 2014 primarily due to improved operating performance and the receipt of our ACA reinsurance recoverables
related to 2014, partially offset by the payment of our ACA risk adjustment payable related to 2014 and an increase in the
amount we paid for the HIF in September 2015.

«  Cash flows used for investing activities decreased $1.1 billion in 2015 compared to 2014 primarily due to lower net
purchases of investments and a decline in cash used for acquisitions in 2015.

»  Cash flows used for financing activities increased $500 million in 2015 compared to 2014 primarily atiributable to the
repayment of short-term debt issued in 2014 and net settlements from repurchase agreements in 2015 compared to net
proceeds from repurchase agreements in 2014, partially offset by lower common share repurchases in 2015 compared to
2014.

Refer to Notes 9 “Debt” and 13 “Shareholders’ Equity” included in Part I1, Item § of this Annual Report on Form 10-K for
additional information about debt issuances and repayments, share repurchases and dividend payments.

Termination of Merger Agreement and Aetna APA

As a result of the termination of the Merger Agreement, we paid Humana the applicable $1.0 billion Regulatory Termination
Fee on February 16, 2017. As a result of the APA Termination Agreement, we paid Molina the applicable termination fee on
February 16, 2017, and we expect to pay Molina the applicable transaction costs during the first quarter of 2017. We funded the
February 16, 2017 payments with the proceeds of the 2016 senior notes.

2016 Senior Notes

In June 2016, we issued $13 billion of 2016 senior notes, At December 31, 20186, the approximately $13 billion of net proceeds
related to the issuance of the 2016 senior notes are invested in highly rated money market fund investments and classified as
cash and cash equivalents on our balance sheets. Additionally, in conjunction with the closing of the 2016 senior notes, we
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terminated the Bridge Credit Agreement effective June 9, 2016, In accordance with the terms of the 2016 senior notes, on
February 14, 2017, following the termination of the Merger Agreement, we issued a notice of redemption for the entire $10.2
billion aggregate principal amount of the Special Mandatory Redemption Notes at a redemption price equal to 101% of the
aggregate principal amount of those notes plus accrued and unpaid interest. We will redeem the Special Mandatory Redemption
Notes on or about March 16, 2017, and we expect to fund the redemption with the proceeds of the 2016 senior notes. As a
result of such redemption, in the first quarter of 2017, we will recognize on a pretax basis in our net income the entire
approximately $420 million unamortized portion of the related cash flow hedge losses, debt issuance costs and debt issuance
discounts and the entire approximately $100 million redemption premium paid on the Special Mandatory Redempticn Notes
upon such redemption. Refer to Note 9 “Debt” included in Part II, Item 8 of this Annual Report on Form 10-K for additional
information on these transactions.

Cash Flow Hedges

Prior to issuing the 2016 senior notes, we entered into various interest rate swaps and treasury rate locks that were designated
as cash flow hedges against interest rate exposure related to the forecasted future issuance of fixed-rate debt to be primarily
used to finance a portion of the purchase price of the Humana Acquisition. We terminated these hedges in conjunction with the
issuance of the 2016 senior notes and paid an aggregate of $348 million to the hedge counterparties upon termination of these
interest rate swaps and freasury rate locks, As a result of the redemption of the Special Mandatory Redemption Notes, in the
first quarter of 2017, we will recognize the remaining approximately $330 million pretax unamortized portion of the related
cash flow hedge losses in our net income upon such redemption. Refer to Note 9 “Debt” included in Part 11, Item 8 of this
Annual Report on Form 10-K for additional information on these transactions.

Other Liquidity Information

From time to time, we use short-term commercial paper borrowings, repurchase agreements and cash advances from the
FHLBB to address timing differences between cash receipts and disbursements. At December 31, 2016 and 2015, we did not
have any commercial paper outstanding or outstanding advances from the FHLBB. There were no commercial paper
borrowings during 2016.

Our debt to capital ratio (caleulated as the sum of all short- and long-term debt outstanding (“total debt™) divided by the sum of
total Aetna shareholders” equity plus total debt} was 54% and 33% at December 31, 2016 and 2015, respectively. We
continually monitor existing and alternative financing sources to support our capital and liquidity needs, including, but not
limited to, debt issuance, preferred or common stock issuance, reinsurance and pledging or selling of assets.

Interest expense was $604 million, $369 million and $334 million for 2016, 2015 and 2014, respectively. The increase in
interest expense during 2016 compared to 2015 reflects financing activity associated with the Humana Acquisition. The
increase in interest expense during 2015 compared to 2014 reflects the impact of the Bridge Credit Agreement and Term Loan
Credit Agreement.

Our current funding strategy for our tax-qualified noncontributory defined benefit pension plan (the “Aetna Pension Plan™) is to
contribute an amount at least equal to the minimum funding requirement as determined under applicable law with consideration
of factors such as the maximum tax deductibility of such amounts. Refer to Note 10 “Pension and Other Postretirement Plans™
included in Part IL, Item 8 of this Annual Report on Form 10-K for additional information regarding our current funding
strategy for the Aetna Pension Plan.

Contractual Obligations

The following table summarizes certain estimated future cbligations by period under our various contractual obligations at
December 31, 2016, The table below does not include future payments of claims to health care providers or pharmacies
because certain terms of these payments are not determinable at December 31, 2016 (for example, the timing and volume of
future services provided under fee-for-service arrangements and future membership levels for capitated arrangements).

The table below also does not include future payments related to the termination of the Merger Agreement, which we expect to
make in the first quarter of 2017, including:

»  70% of Molina’s transaction costs as specified in the Aeina APA Termination Agreement; and

+  The redemption on or about March 16, 2017 of $10.2 billion aggregate principal amount of the Special Mandatory
Redemption Notes at a redemption price equal to 101% of the aggregate principal amount of such notes, plus acerued
and unpaid inierest. Those notes ate reflected at their respective maturities at issuance in the table below.
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We believe that funds from future operating cash flows, together with cash, investments and other funds available under the
Facility; from the FHLBB; and from public or private financing sources, will be sufficient to meet our existing commitments as
well as our liquidity needs associated with future operations, including our strategic growth initiatives.

(Millions) 2017 20182019  2020-2021 Thereafter Total
Long-term debt obligations, including interest 3 2345 § 4345 % 4870 § 19,102 $§ 30,662
Operating lcase obligations 143 201 85 84 513
Purchase obligations 269 264 94 2 629
Other liabilities reflected on our balance sheet: V
Future policy benefits 645 1,230 958 3,741 6,574
Unpaid ¢laims @ 301 554 366 783 2,504
Policyholders’ funds @@ 917 83 U 4354 1,545
Other liabilities 5,661 314 84 199 6,258
Total $ 10,781 % 6,991 § 6548 § 24365 $§ 48,685

——— —_—

O payments of other long-term liabilities exclude Separate Accounts Habilities of approximately $4.0 billion because these labilities are

supported by assets that are legally segregated and are not subject to claims that arise out of our business.
@ Total payments of future pelicy benefits, unpaid claims and policyholders’ funds include $506 million, $35 million and $143 miltion,
tespectively, of reserves for contracts subject $o reinsurance. We expect the assuming reinsurance carrier to fund these obligations and
have reflected these amounts as reinsurance recoverable assets on our consolidated balance sheet.
O Customer funds associated with group life and health contracts of approximately $2.0 billion have been excluded from the table above
because such funds may be used primarily at the customer’s discretion to offset future premiums and/or for refunds, and the timing of the
related cash flows cannot be determined. Additionally, net unrealized capital gains on debt and equity securities supporting experience-
rated produets of $42 million, before tax, have been excluded from the table above.

@ Other liabilities in the table above include general expense accruals and other related payables and exclude the following:

+ Employee-related benefit obligations of $578 million, including our pension and other postretirernent and post-employment
benefit obligations and certain deferred compensation arrangements. These liabilities do not necessarily represent future cash
payments we will be required to make, or such payment patterns cannot be determined. However, other long-term liabilities
include expected benefit paymenis of $338 million over the next ten years for our non-qualified supplemental pension plan and
our postretirement benefit plans, which we primarily fund when paid by the plans.

« Deferred gains of $50 million which will be recognized in our eathings in the future in accordance with GAAP,

*  Nef unrealized capital gains of $165 million, before tax, supporting discontinued products.

« Non-controlling interests supporting our discontinued products of $71 million consisting of third party interests in our investment
holdings. This amount does not represent future cash paymeiits we will be required to make,

*  Other payables of $45 million.

Restrictions on Certain Payments

In addition to general state law restrictions on payments of dividends and other distributions to shareholders applicable to all
corporations, health maintenance organizations (“HMOs") and insurance companies are subject to further regulations that,
among other things, may require those companies to maintain certain levels of equity {referred to as surplus) and restrict the
amount of dividends and other distributions that may be paid to their equity holders. These regulations are not directly
applicable to Aetna as a holding company, since Aetna is not an HMO or an insurance company. The additional regulations
applicable to our HMO and insurance company subsidiaries are not expected to affect our ability to service our debt, meet our
other financing obligations or pay dividends, or the ability of any of cur subsidiaries to service other financing obligations.
Under applicable regulatory requirements, at December 31, 2016, the amount of dividends that may be paid by our insurance
and HMO subsidiaries without prior approval by regulatory authorities was approximately $1.9 billion in the aggregate.

We maintain capital levels in our operating subsidiaries at or above targeted and/or required capital levels and dividend
amounts in excess of these levels to meet our liquidity requirements, including the payment of interest on debt and shareholder
dividends. In addition, at our discretion, we use these funds for other purposes such as funding share and debt repurchase
programs, investmenis in new businesses and other purposes we consider advisable.

At December 31, 2016 and 2015, we held investments of $657 million and $690 million, respectively, that are not accounted
for as Separate Accounts assets but are legally segregated and are not subject to claims that arise out of our business. Refer to
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Note 4 “Investments” included in Part 1L, Ttem § of this Annual Report on Form 10-K for additional information on investments
related to the 2012 conversion of an existing group annuity contract from a participating to a non-participating contract.

Off-Balance Sheet Arrangementis

We do not have any guarantees or other off-balance sheet arrangements that we believe, based on historical experience and
current business plans, are reasonably likely to have a material impact on our current or future operating results, financial
position or cash flows (other than the guarantees described in Note 17 “Commitments and Contingencies” included in Part I,
Item 8 of this Annual Report on Form 10-K) at December 31, 2016, In addition, refer to Note 4 “Investments” included in Part
I1, Item 8 of this Annual Report on Form 10-K. for additional detail of our variable interest entities at December 31, 2016.

Solvency Reguiation

The National Association of Insurance Commissioners (the “NAIC”) utilizes risk-based capital (“RBC”) standards for
insurance companies that are designed to identify weakly-capitalized companies by comparing each company’s adjusted
surplus to its required surplus (the “RBC Ratic™). The RBC Ratio is designed to reflect the risk profile of insurance companies.
Within certain ratio ranges, regulators have increasing authority to take action as the RBC Ratio decreases. There are four
levels of regulatory action, ranging from requiring an insurer to submit a comprehensive financial plan for increasing its RBC
to the state insurance commissioner to requiring the state insurance commissioner to place the insurer under regulatory control.
At December 31, 2016, the RBC Ratio of each of our primary insurance subsidiaries was above the level that would require
regulatory action. The RBC framework described above for insurets has been extended by the NAIC to health organizations,
including HMOs. Although not all states had adopted these rules at December 31, 2016, at that date, each of our active HMOs
had a surplus that exceeded either the applicable state net worth requirements or, where adopted, the levels that would require
regulatory action under the NAIC’s RBC rules. External rating agencies use their own capital models and/or RBC standards
when they determine a company’s rating.

CRITICAL ACCOUNTING ESTIMATES

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

Health Care Costs Payable
At December 31, 2016 and 2015, 86% and 85%, respectively, of health care costs payable are estimates of the ultimate cost of
claims that have been incurred but not yet reported to us and of those which have been reported to us but not yet paid
(collectively “IBNR™). The remainder of health care costs payable is primarily comprised of pharmacy and capitation payables
and accruals for state assessments. We develop our estimate of IBNR using actuarial principles and assumptions that consider
numerous factors. Refer to Note 2 “Summary of Significant Accounting Policies - Health Care Costs Payable™ included in Part
11, Item 8 of this Annual Report on Form 10-K for additional information on our reserving methodology.

During 2016 and 2015 we observed an increase in our completion factors relative to those assumed at the prior year end. After
considering the claims paid in 2016 and 2015 with dates of service prior to the fourth quarter of the previous year, we observed
the assumed incurred claims weighted average completion factors were 28 and 35 basis points higher, respectively, than
previously estimated, resulting in a reduction of $230 million and $282 million in 2016 and in 2015, respectively, in health care
costs payable that related to the prior year. We have considered the pattern of changes in our completion factors when
determining the completion factors used in our estimates of IBNR at December 31, 2016. However, based on our historical
claim experience, it is reasonably possible that our estimated weighted average completion factor may vary by plus or minus 18
basis points from our assumed rates, which could impact health care costs payable by approximately plus or minus $212
million pretax.

Also during 2016 and 2015, we observed that our health cate costs for claims with claim incurred dates of three months or less
before the financial statement date were lower than previously estimated. Specifically, after considering the claims paid in 2016
and 2015 with claim incurred dates for the fourth quarter of the previous year, we observed health care costs that were 6.5%
lower for each fourth quarter than previously estimated, resulting in a reduction of $534 million in 2016 and $559 million in
2015 in health care costs payable that related to the prior year.

We consider historical health care cost trend rates together with our knowledge of recent events that may impact current trends
when developing our estimates of current health care cost trend rates. When establishing our reserves at December 31, 2016,
we increased our assumed health care cost trend rates for the most recent three months by 5% from health care cost trend rates
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recently observed. However, based on our historical ¢laitm experience, it is reasonably possible that our estimated health care
cost trend rates may vary by plus or minus 3.5% from our assumed rates, which could impact health care costs payable by plus
or minus $304 million pretax.

Health care costs payable as of December 31, 2016 and 2015 consisted of the following products:

(Millions) 2016 2015
Commercial $ 3,273 § 3,252
Government 3,285 3,054
Total health cate costs payable ' § 6,558 § 6,306

Other Insurance Liabilities
We establish insurance liabilities other than health care costs payable for benefit claims primarily related to our Group

Insurance segment, We refer to these liabilities as other insurance liabilities. These liabilities primarily relate to our life,
disability and long-term care produets.

Life and Disability

The liabilities for our life and disability products reflect estimates of the ultimate cost of benefit claims that have been reported
fo us but not yet paid, benefit claims that have been incurred but not yet reported to us, and future policy benefits earned under
insurance contracts. We develop our estimate of these reserves and the related benefit expenses using actuarial principles and
assumptions that consider, among other things, discount, resolution and mortality rates. Completion factors are also evaluated
when estimating our reserves for claims incurred but not yet reported for life products. We also consider the benefit payments
from the U.S. Social Security Administration for which our disability members may be eligible and which may offset our
liability for disability claims {this is known as the Social Security offset). Each period, we estimate these factors, to the extent
relevant, based primarily on historical data, and use these estimates to determine the assumptions underlying our reserve ‘
calculations. Given the extensive degree of judgment and uncertainty vsed in developing these estimates, it is possible that our
estimates could develop either favorably or unfavorably,

The discount rate is the interest rate at which future benefit cash flows are discounted to determine the present value of those
cash flows. The discount rate we select is a critical estimate, because higher discount rates result in lower reserves. We
determine the discount rate based on the current and estimated future yield of the asset portfolio supporting our life and
disability reserves. If the discount rate we select in estimating our reserves is lower (higher) than our actual future portfolio
returns, our reserves may be higher (lower) than necessary. The discount rates we selected for life insurance waiver of
premiums and long-term disability reserves at December 31, 2016 were 40 basis points lower than the rate selected at
December 31, 2015, primarily due to the decrease in projected porifolio rates of return, The discount rates we selected for life
insurance waiver of premiums and long-term disability reserves at December 31, 2015 were consistent with the rates used at
2014. Based on our historical experience, it is reasonably possible that the assumed discount rates for our life and disability
reserves may vary by plus or minus 30 basis points from year to year, A 50 basis point decrease in the discount rates selected
for both our life insurance waiver of premium and disability reserves would have increased current and future life and disability
benefit costs by $38 million pretax for 2016.

For disability claims and a portion of our life claims, we must estimate the timing of benefit payments, which takes into
consideration the maximum benefit period and the probabilities of recovery (i.e., recovery rate} or death (i.e., mortality rate) of
the member. Benefit payments may also be affected by a change in employment status of a disabled member, for example, if
the member returns to work on a part-time basis. Estimating the recovery and mortality rates of our members is complex, Qur
actuaries evaluate our current and historical claim patterns, the timing and amount of any Social Security offset (for disability
only), as well as other factors including the relative ages of covered members and the duration of each member’s disability
when developing these assumptions. For disability reserves, if our actual recovery and mortality rates are lower (higher) than
our estimates, our reserves will be lower (higher) than required to cover future disability benefit payments. For certain life
insurance premium waiver reserves, if the actual recovery rates are lower (higher) than our estimates or the actual mortality
rates are higher (lower) than our estimates, our reserves will be lower (higher) than required to cover future life benefit
payments. We use standard industry tables and our historical ¢laim experience to develop our estimated recovery and mortality
rates. Claim reserves for our disability and life products are sensitive to these assumptions. Our historical experience has been
that our recovery or mortality rates for our life and disability reserves vary by less than ten percent during the course of a year.
A ten percent less (more} favorable assumption for our recovery or mortality rates would have increased (decreased) current
and future life and disability benefit costs by $71 million pretax for 2016. When establishing our reserves at December 31,
2016, we set our estimates of recovery and mortality rates based on recent experience. Refer fo Note 2 “Summary of

Page 62



Significant Accounting Policies” included in Part IT, Ttem 8 of this Annual Report on Form 10-K for additional information on
our reserving methodology.

Long-term Care

We established reserves for future policy benefits for the long-term care products we issued based on the present value of
estimated future benefit payments less the present value of estimated future net premiums. In establishing this reserve, we
evaluated assumptions about mortality, morbidity, lapse rates and the rate at which new claims would be submitted to us, We
estimated the future policy benefits reserve for long-term care products using these assumptions and actuarial principles. For
long-term care insurance contracts, we use our original assumptions throughout the life of the policy and do not subsequently
modify them unless we deem the reserves to be inadequate. A portion of our reserves for long-term care products also reflect
our estimates relating to future payments to members currently receiving benefits. These reserves are estimated primarily using
recovery and mortality rates, as described above,

Premium Deficiency Reserves on our Health Care and Group Insurance products

We recognize a premium deficiency loss when it is probable that expected future claims, including maintenance costs (for
example, direct costs such as ¢laim processing costs), will exceed existing reserves plus anticipated future premiums and
reinsurance recoveries. Anticipated investment income is considered in the calculation of premium deficiency losses for short-
duration contracts. Any such reserves established would normally cover expected losses until the next policy renewal dates for
the related policies. In the second and third quarters of 2016, we recorded premium deficiency reserves totaling $85 million
related to anficipated future losses for the 2016 coverage year in our individual Commercial products, We did not have any
premium deficiency reserves for our Health Care or Group Insurance business at December 31, 2016 or 2015.

Large Case Pensions Discontinued Products Reserve

We discontinued certain Large Case Pensions products in 1993 and established a reserve to cover losses expected during the
run-off period. Since 1993, we have made several adjustments resulting in a reduction to this reserve that have increased net
income attributable to Aetna. These adjustments occurred primarily because our investment experience as well as our mortality
and retirement experience have been better than the experience we projected at the time we discontinued the products. In 2016,
we released $84 million ($128 million pre-tax) of this reserve primarily due to favorable retirement experience as well as
favorable investment performance compared to assumptions we previously made in estimating the reserve, There was no
adjustment of this reserve in 2015 or 2014, There can be no assurance that adjustments to the discontinued products reserve
will occur in the future, Future adjustments could positively or negatively impact net income attributable to Aetna.

Recoverability of Goodwill and Other Acquired Intangible Assets

We have made acquisitions that included a significant amount of goodwill and other intangible assets. When we complete an
acquisition, we apply the acquisition method of accounting, which among other things, requires the recognition of goodwill
{(which represents the excess cost of the acquisition over the fair value of net assets acquired and identified intangible assets).
Goodwill is subject to an annual (or under certain circumstances more frequent) impairment test based on its estimated fair
value. Other intangible assets that meet certain criteria are amortized over their useful lives, except for the valuation of
business acquired which amortizes in proportion to estimated premiums over the expected life of the acquired contracts, and are
also subject to a periodic impairment test. Historically, for these impairment evaluations, we have used an implied fair value
approach, which used a discounted cash flow analysis and other valuation methodologies, Beginning in 2017, we adopted, on a
prospective basis, the recently issued accounting standards update related to the methodology utilized to evaluate goodwill
impairment. This update simplifies the methodology used to perform our annual, or interim, goodwill impairment evaluations,
Our evaluation will be performed by comparing the estimated fair value of a reporting unit with its carrying amount, An
impairment charge would be recognized when the carrying amount exceeds the estimated fair value of the reporting unit, These
impairment evaluations use many assumptions and estimates in determining an impairment loss, including certain assumptions
and estimates related to future earnings. If we do not achieve our earnings objectives, the assumptions and estimates
underlying these impairment evaluations could be adversely affected, which could result in an asset impairment charge that
would negatively impact our operating results, There were no impairment losses recognized in any of the three years ended
December 31, 2016, 2015 or 2014.

Measurement of Defined Benefit Pension and Other Postretirement Employee Benefit Plans

We sponsor defined benefit pension plans (“pension plans™) and OPEB plans for our employees and retirees, Effective
December 31, 2010, our employees no longer earn future pension service credits in the Aetna Pension Plan, although the Aetna
Pension Plan will continue to operate and account balances will continue to earn annual interest credits. Employees covered by
our non-qualified supplemental pension plan stopped accruing benefits effective January 1, 2007, although interest credits
continue to be credited on these cash balance accounts.
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Major assumptions used in the accounting for our pension plans include the expected return on plan assets, if applicable,
mortality rates and the discount rate. We select our assumptions based on our information and market indicators, and we
evaluate cur assumptions at each annual measurement date (December 31, for each year presented). A change in any of our
assummptions would have an effect on our pension and OPEB plan costs. A discussion of our assumptions used to determine the
expected return on plan assets and mortality rates can be found in Note 10 “Pensicn and Other Postretirement Plans” included
in Part I, Item 8 of this Annual Report on Form 10-K,

The discount rates we used in accounting for our pension and OPEB plans were calculated using a yield curve as of our annual
measurement date. Each yield curve consisted of a series of individual discount rates, with each discount rate corresponding to
a single point in time, based on high-quality bonds (that is, bonds with an average rating of AA based on ratings from Standard
& Poor’s, Fitch, and the equivalent ratings from Moody’s). We project the benefits expected to be paid from each plan at each
point in the future based on each participant’s current service (but reflecting expected future pay increases). These projected
benefit payments are then discounted to the measurement date using the corresponding rate from the yield curve. A lower
discount rate increases the present value of benefit obligations. In 2016, we decreased our weighted average discount rate to
4.22% for our pension plans from the 4.50% used at the measurement date in 2015, In 2016, we decreased our weighted
average discount rate on OPEB plans to 4.12% from the 4.39% used at the measurement date in 2015. A one-percentage point
decrease in the assumed discount rate would decrease our annual pension costs by $10 million after-tax and would have a
negligible effect on our annual OPEB costs.

Beginning in 2017, we changed the approach used to estimate the interest cost component of net periodic benefit cost for
pension and OPEB for plans that utilize a yield curve approach. Historically, we estimated the interest cost using a single
weighted-average discount rate derived from the yield curve used to measure the projected benefit obligation. With this
refinement, we now measure interest costs by applying the specific spot rates along that yield curve to the relevant projected
cash flows for each component. We believe the new approach provides a more precise measurement of interest cost. This
refinement has no effect on the measurement of our plan obligations. We have accounted for this refinement as a change in
accounting estimate and, accordingly, have accounted for it on a prospective basis beginning in 2017.

At December 31, 2016, our pension and OPEB plans had aggregate pretax accumulated actuarial losses of approximately $2.5
billion. Accumulated actuarial losses are primarily due to an increase in the present value of future plan obligations driven by
lower interest rates and improving mortality trends as well as invesiment results below assumed returns in 2008. The
accumulated actuarial loss is amortized over the weighted-average expected life of pension plan participants (estimated to be up
to 28 years at December 31, 2016 for the pension plang) and the expected life of OPEB plan participants (estimated to be up to
16 years at December 31, 2016) to the extent the loss is outside of a corridor established in accordance with GAAP. The
corridor is established based on the greater of 10% of the plan assets or 10% of the projected benefit obligation. At

December 31, 2016, approximately $1.9 billion of the actuarial loss was outside of the corridor, which will result in
amortization of $44 million after-tax in our 2017 pension and OPEB expense.

The expected return on plan assets and discount rate assumptions discussed above impacted the reported net periodic benefit
costs and benefit obligations of our pension and OPEB plans, but did not impact the required contributions to these plans, if
any. Refer to Note 10 “Pension and Other Postretirement Plans” included in Part II, Item 8 of this Annual Report on Form 10-
K for additional information on our defined benefit pension and other postretirement employee benefit plans, including our
current funding strategy.

Other-Than-Temporary Impairment of Debt Securities

We regularly review our debt securities to determine whether a decline in fair value below the carrying value is other-than-
temporary, If a decline in fair value is considered other-than-temporary, the cost basis or carrying value of the debt security is
written down., The write-down is then bifurcated into its credit and non-credit related components, The amount of the credit-
related component is included in our operating results, and the amount of the non-credit related component is included in other
comprehensive income, uniess we intend to sell the security or it is more likely than not that we will be required to sell the
security prior to its anticipated recovery of its amortized cost basis. We analyze all facts and circumstances we believe are
relevant for each investment when performing this analysis, in accordance with applicable accounting guidance promulgated by
the Financial Accounting Standards Board and the U.S, Securities and Exchange Commission (the “SEC™).

Among the factors we consider in evaluating whether a decline is other-than-temporary are whether the decline in fair value
results from a change in the quality of the debt security itself, whether the decline results from a downward movement in the
market as a whole, and the prospects for realizing the carrying value of the debt security based on the investment’s current and
short-term prospects for recovery, For unrealized losses determined to be the result of market conditions (for example,
increasing interest rates and volatility due to conditions in the overall market) or industry-related events, we determine whether
we intend to sell the debt security ov if it is more likely than not that we will be required to sell the debt security before
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recovery of its amortized cost basis. If either case is true, we recognize an other-than-temporary impairment (“OTTI™), and the
cost basis/carrying amount of the debt security is written down to fair value.

Debt securities in an unrealized loss position for which we believe we will not recover the amortized cost due to the quality of
the debt security or the creditworthiness of the issuer are categorized as credit-related OTTI.

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

Revenue Recognition and Allowance for Estimated Terminations and Uncollectible Accounts

Our revenue is principally derived from premiums and fees billed to customers in the Health Care and Group Insurance
segments. In Health Care, revenue is recognized based on customer billings, which reflect contracted rates per employee and
the number of covered employees recorded in our records at the time the billings are prepared. Billings are generally sent
monthly for coverage during the following month. In Greup Insurance, premium for group life and disability products is
recognized as revenue, net of allowances for uncollectible accounts, over the term of coverage. Amounts received before the
period of coverage begins are recorded as unearned premiums.

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

Additionally, premium revenue subject to the ACA’s minimum MLR rebate requirements is recorded net of the estimated
minimum MLR rebates for the current calendar year, We estimate the minimum MLR rebates by projecting MLRs for certain
markets, as defined by the ACA, for each state in which each of our insurance entities operate. The claims and premiums used
in estimating such rebates are modified for certain adjustments allowed by the ACA and include a statistical credibility
adjustment for those states with a number of members that is not statistically credible.

Furthermore, premium revenue subject to the ACA’s permanent risk adjustment program transfers funds from qualified
individual and small group insurance plans with below averape risk scores to plans with above average risk scores. Based on
the risk of our qualified plan members relative to the average risk of members of other qualified plans in comparable marlets,
we estimate our ultimate risk adjustment receivable or payable for the current calendar year and reflect the pro-rata year-to-date
impact as an adjustment to our premium revenue. In this analysis, we consider the estimate of the average risk of members of
other qualified plans in comparable markets the most critical assumption. We estimate this assumption using management’s
best estimates, which are based on various data sources, including but not limited to market risk data compiled by third party
sources as well as pricing and other regulatory inputs. Refer to Note 2 “Summary of Significant Accounting Policies” included
in Pari TI, Ttem 8 of this Annual Report on Form 10-K for additional information on each of the ACA’s risk adjustment, risk
corridor and reinsurance programs.

NEW ACCOUNTING STANDARDS
Refer to Note 2 “Summary of Significant Accounting Policies” included in Part 11, Item 8 of this Annual Report on Form 10-K
for a discussion of recently issued accounting standards.

REGULATORY ENVIRONMENT

General

Our operations are subject to comprehensive United States federal, state and local and comparable multiple levels of
international regulation in the jurisdictions in which we do business. The laws and rules governing our business and
interpretations of those laws and rules continue to expand and become more restrictive each year and are subject to frequent
change. The new U.S, presidential administration and the control of the U.S. Congress by a single political party increase the
likelihood of significant changes in those laws and rules, including the ACA. There also continues to be a heightened level of
review and/or audit by federal, state and international regulators of the health and related benefits industry’s business and
reporting practices.
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We must obtain and maintain regulatory approvals to price, market and administer many of our products. Supervisory agencies,
including CMS, the Center for Consumer Information and Insurance Oversight (*CCITO”) and the Department of Labor
(“DOL™), as well as state health, insurance, managed care and Medicaid agencies and state boards of pharmacy have broad
authority to take one or more of the following actions:

= Grant, suspend and revoke our licenses to transact business;
*  Sugpend or exclude us from participation in government programs;
»  Suspend or limit our authority to market products;

«  Regulate many aspects of the products and services we offer, including the pricing and underwriting of many of our
products and services;

»  Audit us and our performance of our contracts, which can, among other things, affect our Medicare Advantage plans’
and Medicare Part D Prescription Drug plans’ (“PDPs”) star ratings;

»  Assess damages, fines and/or penalties;
»  Terminate our contract with the government agency and/or withhold payments from the government agency fo us;

+  Impose retroactive adjustments to premiums and require us to pay refunds to the government, customers and/or
members;

+  Restrict our ability to conduct acquisitions or dispositions;
«  Require us to maintain minimum capital levels in our companies and monitor our solvency and reserve adequacy;
¢  Regulate our investment activities on the basis of quality, diversification and other quantitative criteria; and/or

+  Exclude our plans from participating in Public Exchanges if they are deemed to have a history of “unreasonable”
premium rate increases or fail to meet other criteria set by the U.S. Department of Health and Human Services
{“HHS™) or the applicable state,

Our operations, current and past business practices, current and past contracts, and accounts and other books and records are
subject to routine, regular and special investigations, audits, examinations and reviews by, and from time to time we receive
subpoenas and other requests for information from, federal, state and international supervisory and enforcement agencies,
attorneys general and other state, federal and international governmental authorities and legislators. See “Audits and
Investigations” below in this MD&A - Regulatory Environment for additional information on these matters,

The ACA made broad-based changes to the U.S, health care system. On January 20, 2017, the President signed an executive
order that gives the regulatory agencies that enforce the ACA the authority to interpret regulations issued under the ACAina
way that limits fiscal burdens on states and financial or regulatory burdens on individuals, providers, health insurers and others.
The practical implications of that order are unclear, and the future of the ACA is uncertain. While we anticipate efforts in 2017
and beyond to substantially modify, repeal or replace the ACA, we expect aspects of the ACA to continue to significantiy
impact our business operations and operating results, including our pricing, our MBRs and the geographies in which our
products are available. The ACA has presented us with business oppertunities, but also with financial and regulatory
challenges. Most of the ACA’s key components were phased in during or prior to 2014, including Public Exchanges, required
minimum MLRs in Commercial and Medicare products, the individual coverage mandate, guaranteed issue, rating limits in
individual and small group products, significant new industry-wide fees, assessments and taxes, enhanced premium rate review
and disclosure processes, reduced Medicare Advantage payment rates to insurers, and linking Medicare Advantage payments to
a plan’s CMS quality performance ratings or “star ratings.” The effects of these changes are reflected in our operating results. If
the ACA is not amended, repealed ot replaced, certain of its components will continue to be phased in until 2020.

We have dedicated and expect to continue to be required to dedicate significant resources and incur significant expenses during
2017 to implement and comply with ACA-related requirements and changes to the ACA as well as state level health care
reform, While most of the significant aspects of the ACA became effective during or prior to 2014, significant parts of the
ACA, including aspects of nondiscrimination requirements, continue to evolve through the promulgation of executive orders,
regulations and guidance. Additional changes to the ACA and those regulations and guidance at the federal and/or state level
are likely, and those changes are likely to be significant. Growing state and federal budgetary pressures make it more likely that
any changes, including changes at the state level in response changes to, or repeal or replacement of, the ACA and/or changes
in the funding levels and/or payment mechanisms of federally supported benefit programs, will be adverse to us. Given the
inherent difficulty of foreseeing the nature and scope of future changes to the ACA and how states, businesses and individuals
will respond to those changes, we cannot predict the impact on us of future changes to the ACA. Tt is reasonably possible that
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repeal or replacement of or other changes to the ACA and/or states’ responses to such changes, in the aggregate, could have a
significant adverse effect on our business operations and operating results.

Potential repeal of the ACA, ongoing legislative and regulatory changes to the ACA, other pending efforts in the U.S. Congress
to amend or restrict funding for various aspects of the ACA (including risk corridors and the ACA’s Cost Sharing Subsidy
program), the results of the 2016 presidential, congressional and state level elections, pending litigation challenging aspects of
the law and federal budget negotiations continue to create uncertainty about the ultimate impact of the ACA. Examples of
recent legislative and regulatory changes include: the January 20, 2017 executive order relating to the ACA; the November
2016 HHS announcement that risk corridor collections for the 2015 program year will be applied first to amounts owed to plans
for the 2014 program year; the May 2016 final regulations relating to the ACA’s non-discrimination requirements; the
December 2015 suspension of the HIF for 2017 and two year delay of the “Cadillac” tax on high-cost employer-sponsored
health coverage; the October 2013 PACE, which leaves groups with 51 to 100 employees within the large group category for
each state unless the state exercises its option to include these groups within the small group category; and the October 2015
HHS announcement that the ACA’s risk corridor receivables for the 2014 program year would only be funded at 12.6%. With
respect to pending litigation, in May 2016, the U.S, District Court for the District of Columbia ruled that the U.S. Department
of Health and Human Services does not have the authority to make payments under the ACA’s Cost Sharing Subsidy program.
Implementation of this decision has been stayed pending appeal. A final ruling that adversely impacts the Cost Sharing Subsidy
program could cause significant adverse selection in individual Public Exchange products and instability in the individual
Public Exchange marketplace and could have a material adverse effect on our business, cash flows, financial condition and
operating results as well as hinder our ability to offer Public Exchange products.

As described above, the availability of funding for the ACA’s temporary risk corridor program is an example of this uncertainty.
We continue to believe that receipt of any risk corridor payment from HHS for the 2016 or 2015 program year and receipt of
such payments in excess of the announced prorated amount for the 2014 program year are uncertain. At December 31, 2016, we
had an immaterial receivable for the remaining 2014 program year prorated amount that had not been collected from HHS and
no receivable for either of the 2015 or 2016 program years. In addition, these limited risk corridor payments created additional
instability in the marketplace for individual Commercial products in 2016 and going forward by contributing to decisions by
health plans to change or stop offering their Public Exchange products, 2016 was the last program year for the ACA’s risk
corridor program. On-going uncertainty regarding the funding of ACA-related programs and subsidies can be expected to
create additional instability in the marketplace.

In addition to efforts to amend, repeal or replace the ACA and the related regulations, the federal and state governments also
continue to enact and seriously consider many other broad-based legislative and regulatory proposals that have had a material
impact on ot could materially impaci various aspects of the health care and related benefits system and our business, We cannot
predict whether pending or future federal or state legislaiion or court proceedings, including future U.S. Congressional
appropriations, will change various aspects of the health care and related benefits system or the ACA or the impact those
changes will have on our business operations or operating results, but the effects could be materially adverse.

The expansion of health care coverage contemplated by the ACA is being funded in part by reductions to the reimbursements
we and other health plans are paid by the federal government for our Medicare members, among other sources. While not ali-
inclusive, the following are some of the key provisions of the ACA (assuming it continues to be implemented in its current
form) that become effective on or afier January 1, 2017. We continue to evaluate these provisions and the related regulations
and regulatory guidance to determine the impact that they will have on our business operations and operating results:

«  States can open Public Exchanges to large group employers beginning January 1, 2017,
»  The ACA’s non-discrimination requirements for benefit plans beginning January 1, 2017,

»  Closure of the gap in coverage for Medicare Part D prescription drug coverage {the so-called “donut hole”) which
began to close in 2010 and will incrementally close until the coverage gap is eliminated in 2020.

+  Continuing reductions to Medicare Advantage payment rates for payments to us and other plans which are fully
phased-in for 2017 and the linking of Medicare Advantage payments to a plan’s CMS quality performance ratings or
“star ratings.” Any inability on our part to achieve and maintain acceptable star ratings could have a material adverse
effect on our Medicare operating results and/or the geographies in which our Medicare products are available.

+  The imposition on us and other health insurers, health plans and other market participants of significant fees,
assessments and taxes, including the industry-wide reinsurance assessment of 35 billion in 2016 and an annual non-tax
deductible industry-wide $11.3 billion HIF in 2016, which will be zero in 2017 and, as currently enacted, $14.3 billion
in 2018 and increase annually thereafter. Our share of the 2016 ACA fees, assessments and taxes was $979 million,
which includes our share of the HIF, which was $837 million, As a result of the 2017 suspension of the HIF and the
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termination of the ACA’s reinsurance and risk corridor provisions at the end of 2016, we do not expect our share of the
applicable 2017 ACA fees, assessments and taxes to be significant.

» A non-tax deductible 40% excise tax on employer-sponsored health care benefits above a certain threshold beginning
in 2020.

»  Reduced funding for Madicaid expansion beginning in 2017.

The ACA also specifies minimum MLRs for our Commercial and Medicare Insured products, specifies required Commercial
benefit designs, limits Commercial individual and small group rating and pricing practices, encourages additional competition
(including potential incentives for new market entrants) and significantly increases federal and state oversight of health plans,
including regulations and processes that could delay or limit our ability to appropriately increase our health plan premium rates.
This in turn could adversely affect our ability to continue to participate in certain product lines and/or geographies we serve
today.

In addition, the ACA ties a portion of each Medicare Advantage plan’s reimbursement to the achievement of favorable CMS

quality performance measures (“star ratings”). Since 2015, only Medicare Advantage plans with an overall star rating of four or

more stars (out of five stars) are eligible for a quality bonus in their basic preminm rates. As a result, our Medicare Advantage

plans’ operating results in 2017 and going forward will be significantly affected by their star ratings. For additional information
on CMS’s stars program and our related performance, see “Medicare” below in this MD&A - Regulatory Environment.

In 2016, state legislatures focused on state budgets and taxes (including new assessments on health care premiums}, provider
network composition and provider directory accuracy requirements, pharmacy benefit and drug coverage reguirements,
Medicaid reforms and health care delivery system transformation. At the state level, all 50 U.S. states and the District of
Columbia will hold regular legislative sessions in 2017, We expect additional state level legislation and regulatory activity that
impacts our businesses to be enacted in 2017, including potentially significant changes in individual, small group and Medicaid
products and/or programs in response to or in anticipation of reduced federal funding. In addition, independent of federal
efforts, we expect many states to continue to consider legistation or regulations that affect privately-financed health insurance
arrangements and/or public programs, including imposing requirements on the composition of cur provider networks and the
accuracy of our provider directories, requiring changes to health benefit product structure, mandating specific benefit
coverages, and enhancing consumer transparency on provider network composition as well as cost and quality of care. For
example, regulators or legislatures in a number of states have implemented or are considering limits on premium rate increases,
either by enforcing existing legal requirements more stringently or proposing different regulatory standards or procedures for
reviewing proposed premium rate changes, as well as imposing taxes on insurers and other health plans to finance Public
Exchanges, Medicaid and other state programs. Tf any elements of the ACA are repealed at the federal level, we expect that
some states would seek to enact similar requirements, such as prohibiting pre-existing condition exclusions, prohibiting
rescission of insurance coverage, requiring coverage for dependents up to age 26, requiring guaranteed renewability of
insurance coverage and prohibiting lifetime limits on insurance coverage.

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

Health Care Regulation

General

Federal, state, local and foreign governments have adopted comprehensive laws and regulations that govern our business
activities in various ways. Differing approaches to state insurance regulation and varying enforcement philosophies may
materially and adversely affect our ability to standardize our products and services across state lines. These laws and
regulations, including the ACA, restrict how we conduct our business and result in additional burdens and costs to us.

Tn addition to the expanded regulation created by the ACA discussed above, significant areas of governmental regulation
include premium rates and rating methodologies, underwriting rules and procedures, required benefits, sales and marketing
activities, health care provider rates of payment, restrictions on health plans’ ability to limit providers’ participation in their
networks and/or remove providers from their networks, pharmacy and pharmacy benefit management operations and financial
position (including reserves and minimum capital or risk based capital requirements). These laws and regulations are different
in each jurisdiction and vary from product to product.

Each health insurer and HMO must file periodic financial and operating reports with the states in which it does business. In

addition, health insurers and HMOs are subject to state examination and periodic license renewal. Applicable laws also restrict

the ability of our regulated subsidiaries to pay dividends, and certain dividends require prior regulatory approval. [n addition,
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some of our business and related activities may be subject to preferred provider organization (“PPO”), managed care
organization, utilization review or third-party administrator-related licensure requirements and regulations, These licensure
requirements and regulations differ from state to state, but may contain health care provider network, contracting, product and
rate, financial and reporting requirements. There also are laws and regulations that set specific standards for our delivery of
services, payment of claims, fraud prevention, protection of consumer health information, payment for covered benefits and
services and escheatment of funds to states. Our pharmacy benefit management (“PBM”) services suppliers, including
CaremarkPCS Health, L.L.C. {and its predecessors, collectively “CVS”), also are subject to extensive federal and state
regulation, including many of the items described above.

Pricing and Underwriting Restrictions

Pricing and underwriting regulation by states limits our underwriting and rating practices and those of other health insurers,
particularly for small employer groups and individuals. Since 2014, as a result of the ACA, health insurers cannot vary small
group or individual premium rates based on individual members® characteristics except for geography and limited variation for
age and tobacco use. Since 2016, as a result of the ACA, states have the ability to expand the small group rating category to
cover groups of up to 100 employees. Pricing and underwriting laws and regulations vary by state. In general, they apply to
certain customer segments and limit our ability to set prices for new or renewing groups, or both, based on specific
characteristics of the group or the group’s priot claim experience. In some states, these laws and regulations restrict our ability
to price for the risk we assume and/or reflect reasonable costs in our pricing.

The ACA expanded the premium rate review process by, among other things, requiring our rates to be reviewed for
“reasonableness™ at either the state or the federal level. HHS established a federal premium rate review process that generally
applies to proposed premium rate increases equal to or exceeding 10% (or a state specified threshold). HHS’s rate review
process imposes additional public disclosure requirements as well as additional review on filings requesting premium rate
increases equal to or exceeding this “reasonableness” threshold. These combined state and federal review requirements may
prevent, further delay or otherwise affect our ability to price for the risk we assume, which could adversely affect our medical
benefit ratios and operating results, particularly during periods of increased utilization of medical services and/or medical cost
trend or when such utilization and/or trend exceeds our projections.

The ACA also specifies minimum MLRs of 85% for large group commercial products, 80% for individual and small group
commercial products and 85% for Medicare Advantage and Medicare Part D plans. Beginning in 2017, Medicaid managed care
products, including those we offer, also are subject to a minimum MLR of 85% under a final rule issued by CMS in 2016.
Because the ACA and the Medicaid minimum MLRs are structured as “floors” for many of their requirements, states have the
latitude to enact more stringent rules governing its various restrictions. For Medicaid managed care and commercial products,
states may adopt higher minimum MLR requirements, use more stringent definitions of “medical loss ratio,” incorporate
minimum MLR requirements inte prospective premium rate filings for commercial products, require prior approval of premium
rates for commercial products, or impose other requirements related to minimum MLR. For example, Texas has expanded from
50 to 100 the maximum size of “small groups™ that are subject to its minimum MLR requirements, and New York, New Jersey
and California all have established state-specific minimum MLR requitements, Minimum MLR requirements and similar
actions further limit the level of margin we can earn in our Insured business while leaving us exposed to medical costs that are
higher than those reflected in our pricing. We also may be subject to significant fines, penalties, premium refunds and litigation
if we fail to comply with minimum MLR laws and regulations. In addition, if a Medicare Advantage or Medicare Part D
contract pays minimum MLR rebates for three consecutive years (including on a retrospective basis), it will become ineligible
to participate in open enrollment. IT a Medicare Advantage or Medicare Part D coniract pays such rebates for five consecutive
years (including on a retrospective basis), it will be terminated by CMS.

In addition, we requested significant increases in our premium rates in our individual and small group Health Care businesses
for 2017 and expect to continue to request significant increases in those rates for 2018 and beyond in order to adequately price
for projected medical cost trends, required expansions of coverage and significant assessments, fees and taxes imposed by the
federal and state governments, including the ACA. Qur rates also must be adequate to reflect adverse selection in our products,
particularly in individual and small group products, which we expect to continue and potentially worsen in 2017 with the
expiration of the ACA’s risk corridor and reinsurance programs at the end of 2016, These significant rate increases heighten the
risks of adverse public and regulatory action and adverse selection and the likelihood that our requested premium rate increases
will be denied, reduced or delayed, which could lead to operating margin compression.

Many of these laws and regulations also limit the differentials in premium rates insurers and other carriers may charge between
new and renewal business, and/or between groups or individuals based on differing characteristics. They may also require that
carriers disclose to customers the basis on which the carrier establishes new business and renewal premium rates and limit the
ability of a carrier to terminate customers’ coverage. In addition, HHS’ rules on rates impose additional public disclosure
requirements on any rate filings that exceed the “reasonableness” threshold and require additional review of those rates.
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In addition, a number of states provide for a voluntary reinsurance mechanism to spread small group risk among participating
insurers and other carriers. Tn a small number of states, participation in this pooling mechanism is mandatory for all smail
group carriers, In general, we have elected not to participate in voluntary pools, However, even in the voluntary pool states, we
may be subject to certain supplemental assessments related to the state’s small group experience. Core elements of the ACA
were designed to reduce or eliminate reliance on these state pooling mechanisms, If those elements of the ACA are modified or
repealed, states may reinstate or expand their pooling requirements, including mandatory participation.

HIPAA Administrative Simplification, GLBA and Other Privacy, Security and Confidentiality Requirements

Federal, state and international privacy and security requirements change periodically because of legislation, regulations and
judicial or administrative interpretation. The regulations under the administrative simplification provisions of the Health
Insurance Portability and Accountability Act of 1996 (“HIPAA™), as further modified by the American Recovery and
Reinvestment Act of 2009 (“ARRA”) and the ACA, also impose a number of additional obligations on issuers of health
insurance coverage and health benefit plan sponsors,

HIPAA’s administrative simplification requirements apply to self-funded group health plans, health insurers and HMOs, health
care clearinghouses and health care providers who transmit health information electronically (“Covered Entities™). Regulations
adopted to implement administrative simplification also require that “business associates™ acting for or on behalf of these
Covered Entities be contractually obligated to meet HIPAA standards. The administrative simplification regulations establish
significant criminal penalties and civil sanctions for noncompliance.

The HIPAA privacy regulations adopted by HHS establish limits on the use and disclosure of medical records and other
individually identifiable health information (protected health information or “PHI”} by Covered Entities. Further, ARRA
requires us and other Covered Entities to report any breaches of PHI to impacted individuals and to HHS and to notify the
media in any states where 500 or more people are impacted by the unauthorized release or use of or access to PHI. Business
associates (e.g., entities that provide services to health plans, such as electronic claims clearinghouses, print and fulfillment
vendors, consultants, and us for the administrative services we provide to our ASC customers) must also comply with certain
HIPAA provisions. In addition, ARRA establishes greater civil and criminal penalties for Covered Entities and business
associates who fail to comply with HIPAA’s provisions and gives new enforcement rights to state attorneys general. Additional
regulations under HIPAA remain pending. We will continue to assess the impact of these regulations on our business as they are
issued.

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

The HIPAA privacy regulations provide patients with rights to understand and control how their health information is used.
States also have adopted regulations to implement provisions of the Financial Modernization Act of 1999 (also known as
Gramm-Leach-Bliley Act (“GLBA™)) which generally require insurers to provide customers with notice regarding how their
non-public personal health and financial information is used and the opportunity to “opt out” of certain disclosures before the
insurer shares such information with a non-affiliated third party. The GLBA regulations apply to health, life and disability
insurance. Like HIPAA, GLBA sets a “floor” standard, allowing states to adopt more stringent requirements governing privacy
protection.

The Cybersecurity Information Sharing Act of 2015 (“CISA”) encourages organizations io share cyber threat indicators with
the federal government and, among other things, directs HHS to develop a set of voluntary cybersecurity best practices for
organizations in the health care industry. In addition, states have begun to enact more comprehensive privacy laws and
regulations addressing consumer rights to data protection or transparency. States are also starting to issue regulations and
proposed regulations specifically related to cybersecurity, such as the regulations issued by the New York Department of
Financial Services. Complying with possibly conflicting cybersecurity regulations, which may differ from state to state, would
require significant resources. In addition, differing approaches to state privacy and/or cyber-security regulation and varying
enforcement philosophies may materially and adversely affect our ability to standardize our products and services across state
lines, Widely-reported large scale U.S. commercial data breaches increase the likelihood that additional data security legislation
will be considered by adcditional states. These legislative and regulatory developments will impact the design and operation of
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our businesses, including the consumer business we are creating, our privacy and security strategy and our web-based and
mobile assets.

Other Legislative Initiatives and Regulatory Initiatives

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

Under the Budget Control Act of 2011 (the “BCA™) and the American Taxpayer Relief Act of 2012 (the “ATRA”)
significant, automatic across-the-board budget cuis {known as sequestration) began in March 2013, including
Medicare spending cuts of not more than 2% of total program costs per year through 2024, CMS’s April 2016 final
notice for 2017 Medicare Advantage benchmark payment rates (the “Final Notice”) provides for rate cuts to the
employer group waiver program that will begin in 2017 and be fully phased in for 2018 as well as adverse changes to
the risk adjustment mechanism for dual eligible beneficiaries and the Medicare Advantage star rating program.
Overall, we project the benchmark payment rates for 2017 in the Final Notice will decrease funding for our Medicare
Advantage businesses by less than 1 percent in 2017 compared to 2016. This 2017 rate decrease adds to the challenge
we face from the impact of the increasing cost of medical care, the HIF beginning in 2018 (as currently enacted) and
CMS local and national coverage decisions that require us to pay for services and supplies that are not factored into
our bids. Significant uncertainty remains as to whether and how the U.S. Congress will proceed with actions that
create additional federal revenue and/or with entitlement reform. We cannot predict future Medicare or Medicaid
funding levels ot the impact that future federal budget actions or entitlement program reform, if it oceurs, will have on
our business, operations or operating results, but the effects could be materially adverse, particularly on our Medicare
and/or Medicaid revenues, medical benefit ratios and operating results,

A number of states have enacted or introduced legislation or regulations requiring life insurers 1o take additional steps
to identify unreported deceased policyholders and make other changes to their claim payment and related escheat
practices. For additional information on these life insurance matters, refer io “Life and Disability Insurance” below in
this MD&A - Regulatory Environment.

The Department of Labor has issued final rules that will increase the administrative expense of and our related lability
for processing claims for disability benefits. These rules are scheduled to become effective January 1, 2018,

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

Restricting our ability to limit providers’ participation in our networks and/or remove providers from our networks by
Imposing network adequacy requirements or otherwise (including in our Medicare, Public Exchange and other
Commercial products).

Stabilizing the marketplace for individual Commercial insurance products.

Imposing assessments on (or io be collected by} health plans or health carriers, which may or may not be passed onto
their customers. These assessments may include assessments for insolvency, the uninsured, uncompensated care,
Medicaid funding or defraying health care provider medical malpractice insurance costs,

Reducing federal and/or state government funding of government-sponsored health programs in which we participate,
including Medicare and Madicaid programs,

Restricting or mandating health plan or life insurer claim processing, review, payment and/or related procedures.

Mandating coverage for additional conditions and/or specified procedures, drugs or devices (for example, high cost
pharmaceuticals, experimental pharmaceuticals and oral chemotherapy regimens).

Imposing requirements and restrictions on the administration of pharmacy benefits, including restricting or eliminating
the use of formularies for prescription drugs; restricting our ability to require members to obtain drugs through a mail
order or specialty pharmacy; restricting our ability to place certain specialty or other drugs in the higher cost tiers of
our pharmacy formularies; restricting our ability to make changes to drug formularies and/or our clinical programs;
limiting or eliminating rebates on pharmaceuticals; restricting our ability to configure our pharmacy networks; and
restricting or eliminating the use of certain drug pricing methodologies.

Regulating electrenic connectiviiy.

Mandating or regulating the disclosure of health care provider fee schedules and other data about our payments to
providers.
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. Mandating or regulating disclosure of health care provider outcome and/or efficiency information.
. Preseribing or limiting members” financial responsibility for health care or other covered services they utilize.

. Assessing the medical device status of health information technology (“HIT™) products and/or solutions, mobile
consumer wellness tools and clinical decision support tools, which may require compliance with U.S. Food and Drug
Administration (“FDA™) requirements in relation to some of these products, solutions and/or tools.

. Imposing payment levels for services rendered to our members by health care providers who do not have contracts
with us.

. Restricting the ability of employers and/or health plans to establish or impose member financial responsibility.

. Imposing additional requirements on the processing of claims for disability benefits.

. Amending or supplementing the Employee Retirement Income Security Act of 1974 (“ERISA™) to impose greater
requirements on the administration of employer-funded benefit plans or limit the scope of current ERIS A pre-emption,
which would among other things expose us and other health plans to expanded liability for punitive and other extra-
contractual damages and additional state regulation.

Some of the changes, if enacted, could provide us with business opportunities. However, it is uncertain whether we can counter
the potential adverse effects of such potential legislation or regulation, including whether we can recoup, through higher
premium rates, expanded membership or other measures, the increased costs of mandated coverage or henefits, assessments,
fees, taxes or other increased costs, including the cost of modifying our systems to implement any enacted legislation or
regulations.

Our business also may be affected by other legislation and regulations. The Dodd-Frank Wall Street Reform and Consumer
Protection Act (the “Financial Reform Act”) creates incentives for whistleblowers to speak directly to the government rather
than utilizing internal compliance programs, reduces the burden of proof under the Foreign Corrupt Practices Act of 1977 (the
“FCPA™) and creates a Federal Insurance Office (“F107) within the U.S. Department of the Treasury (the “Treasury™) with
powers that include information-gathering and subpoena authority. Although the FIO does not have authority over health
insurance, it may have authority over other parts of our business, primarily life insurance.

Health savings accounts, health reimbursement arrangements and flexible spending accounts and certain of the tax, fee and
subsidy provisions of the ACA are also regulated by the Treasury and the Internal Revenue Service (the “IRS™),

We also may be adversely impacted by court and regulatory decisions that expand or revise the interpretations of existing
statutes and regulations or impose medical malpractice or bad faith liability. Federal and state courts continue to consider cases,
and federal and state regulators continue to issue regulations and interpretations, addressing group and individual life insurance
payment practices, bad faith liability for denial of medical claims, the scope of ERISA’s fiduciary duty requirements, the scope
of the False Claims Act and the pre-emptive effect of ERISA on state laws.

Medicare

Our Medicare Advantage products compete directly with Original Medicare and Medicare Advantage products offered by other
Medicare Advantage organizations and Medicare Supplement producis offered by other insurets. Our Medicare PDP and
Medicare Supplement products are complementary products that Medicare beneficiaries who are enrolled in Original Medicare
purchase to enhance their Original Medicare coverage.

We continue to expand the Medicare markets we serve and Medicare products we offer. We expect to further expand our
Medicare service area and products in 2017 and are seeking to substantially grow our Medicare membership, revenue and
operating results over the next several years, including through growth in our Medicare Supplement products, which products
are regulated at the state level. The organic expansion of the Medicare markets we serve and Medicare products we offer and
the Medicare-related provisions of the ACA significantly increase our exposure to funding and regulation of, and changes in
government policy with respect to and/or funding or regulation of, the various Medicare programs in which we participate,
including changes in the amounts payable to us under those programs and/or new reforms or surcharges on existing programs.
For example, sequestration began in 2013 and resulted in an automatic reduction in Medicare reimbursements to health plans of
not more than 2% of total program costs per year through 2024, In addition, the ACA as currently enacted contains further
significant reductions in the reimbursements we receive for our Medicare Advantage members which were fully phased-in for
2017. Since the 2014 contract year, the ACA also has required minimum MLRs for Medicare Advantage and Medicare Part D
plans of 85%. If a Medicare Advantage or Medicare Part I contract pays minimum MLR rebates for three consecutive years
(including on a retrospective basis), it will become ineligible to participate in open enrollment. If a Medicare Advantage
contracts pays rebates for five consecutive years {including on a retrospective basis), it will be terminated by CMS,
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CMS’s Final Notice provides for rate cuts to the employer group waiver program that will begin in 2017 and be fully phased in
for 2018 as well as adverse changes to the risk adjustment mechanism for dual eligible beneficiaries and the Medicare
Advantage star rating program, Overall, we project the benchmark paymient rates for 2017 in the Final Notice will decrease
funding for our Medicare Advantage businesses by less than 1 percent in 2017 compared to 2016, This 2017 rate decrease adds
to the challenge we face from the impact of the increasing cost of medical care, the HIF beginning in 2018 (as currently
enacted) and CMS local and national coverage decisions that require us to pay for services and supplies that are not factored
into our bids.

Our Medicare Advantage and PDP products are heavily regulated by CMS. The regulations and contractual requirements
applicable to us and other private participants in Medicare programs are complex, expensive to comply with and subject to
change. For example, in the second quarter of 2014, CMS issued a final rule implementing the ACA requirements that
Medicare Advantage and PDP plans report and refund to CMS overpayments that those plans receive from CMS. The precise
interpretation, impact and legality of this rule are not clear and are subject to pending litigation. We have invested significant
resources to comply with Medicare standards, and our Medicare compliance efforts will continue to require significant
resources. CMS may seek premium and other refunds, prohibit us from continuing to market and/or enroll members in or refuse
to passively enroll members in one or more of our Medicare or Medicare-Medicaid demonstration (historically known as “dual
eligible™) plans, exclude us from participating in one or more Medicare or dual eligible programs and/or institute other
sanctions against us if we fail to comply with CMS regulations or our Medicare contractual requirements.

CMS regularly audits our performance to determine our compliance with CMS’s regulations and our contracts with CMS and
to assess the quality of services we provide to Medicare Advantage and PDP beneficiaries. For example, CMS currently
conducts risk adjustment data validation (“RADV”) audits of a subset of Medicare Advantage contracts for each contract year.
In December 2015, CMS released a request for information (“RFI”) for a significant expansion of the RADV audit program. As
described in the RFI, CMS would use third party auditors to attain its ultimate goal of subjecting all Medicare Advantage
contracts to either a comprehensive or a targeted RADV audit for each contract year, Refer to “CMS Actions” in Note 17
“Commitments and Contingencies” included in Part II, Item 8 of this Annual Report on Form 10-K for information on certain
pending CMS audits.

A portion of each Medicare Advantage plan’s reimbursement is tied to the plan’s “star ratings.” The star rating system considers
a variety of measures adopted by CMS, including quality of preventative services, chronic illness management, compliance and
overall customer satisfaction. Qur star ratings and past performance scores are adversely affected by compliance issues that
arise in our Medicare operations, such as our distribution of inaccurate information regarding which pharmacies were part of
our Medicare network and related $1 million civil monetary penalty in 2015 and notices of non-compliance and warning letters
in 2016.

Since 2015, Medicare Advantage plans must have an overall star rating of four stars or higher (out of five stars) to qualify for a
quality bonus in their basic premium rates. CMS released our 2017 star ratings in October 2016. Qur 2017 star ratings will be
used to determine which of our Medicare Advantage plans have ratings of four stars or higher and qualify for bonus payments
in 2018, Based on our membership at December 31, 2016, 92% of our Medicare Advantage members were in plans with 2017
star ratings of at least 4.0 stars, CMS will release updated stars ratings in October 2017 that will be used to determine the
portion of our Medicare Advantage membership that will reside in plans with ratings of four stars or higher and qualify for
bonus payments in 2019, Tn 2017 and going forward, our Medicare Advantage plans’ operating results will continue to be
significantly affected by their star ratings. CMS continues to revise the star ratings system to make it harder to achieve four
stars or more. Despite our success in improving our star ratings and other quality measures for 2017 and the continuation of
our improvement efforts, there can be no assurances that we will be successful in maintaining or improving our star ratings in
future years. Accordingly, our plans may not be eligible for full level quality bonuses, which could adversely affect the benefits
such plans can offer, reduce membership and/or reduce profit margins.

We cannot predict future Medicare funding levels or the impact that future federal budget actions or entitlement program
reform, if it occurs, will have on our business, operations or operating results, but the effects could be materially adverse,
particularly on our Medicare and/or Medicaid revenues, medical benefit ratios and operating results. For example, the Federal
government may seek to impose restrictions on the configuration of pharmacy or other provider networks for Medicare
Advantage and/or PDP plans, or otherwise restrict the ability of these plans to alter benefits, negotiate prices or establish other
terms to improve affordability or maintain viability of products. We currently believe that the payments we receive and will
receive in the near term are adequate to justify our continued participation in the Medicare Advantage and PDP programs,
although there are economic and political pressures to continue to reduce spending on the program, and this outlook could
change.
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Going forward, we expect CMS, the DOJ, other federal agencies and the U.S. Congress to continue to scrutinize closely each
component of the Medicare program (including Medicare Advantage, PDP, demonstration projects such as Medicare-Medicaid
plans and provider network access and adequacy), modify the terms and requirements of the program and possibly seek to
recast or limit private insurers’ role. It is not possible to predict the outcome of this Congressional or regulatory activity, either
of which could adversely affect us.

Medicaid

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

In April 2016, CMS issued a final rule that overhauls the entire Medicaid managed care delivery system. The final rule
represents the first update to Medicaid managed care regulations since 2002. Among other things the final rule requires
Medicaid products to have a minimum MLR of 85%; establishes a Medicaid managed care quality rating system; and
establishes provider network adequacy requirements. The minimum MLR requirements are effective beginning in 2017.

The impact of Medicaid expansion under the ACA is uncertain. The future of the ACA is uncertain, and states may opt out of
the elements of the ACA requiring expansion of Medicald coverage without losing their current federal Medicaid funding. To
date, thirty-one states and the District of Columbia have expanded Medicaid coverage to the higher eligibility levels
contemplated by the ACA. In addition, the election of new governors and/or state legislatures may impact states’ previous
decisions regarding Medicaid expansion. Starting in 2017, federal funding for expanded Medicaid coverage is decreasing and
proposals for substantial changes to federal funding of state Medicaid programs are likely to be considered in 2017 and beyond,
including the possibility of converting federal Medicaid support to block grants and per capita caps on federal funding.
Uncertainty regarding federal funding is causing and will continue to cause states to re-evaluate their Medicaid expansions and
consider new assessments, fees and/or taxes on health plans. That re-evaluation may adversely affect Medicaid payment rates,
our revenues and our Medicald membership in those states.

The economic aspects of the Medicaid and dual eligible business vary from state to state and are subject to frequent change.
Medicaid premiums are paid by each state and differ from state to state. The federal government and certain siates are also
considering proposals and legislation for Medicaid and dual eligible program reforms or redesigns, including further program,
population and/or geographic expansions of risk-based managed care, increasing beneficiary cost-sharing or payment levels,
and changes to benefits, reimbursement, eligibility criteria, provider network adequacy requirements (including requiring the
inclusion of specified high cost providers in our networks) and program structure. In some states, current Medicaid and dual
eligible funding and premium revenue may not be adequate for us to continue program participation due to state and federal
budgetary constraints and continuing efforts to reduce health care costs. In addition, our Medicaid and dual eligible contracts
with states (or sponsors of Medicaid managed care plans) are subject to cancellation by the state (or the sponsors of the
managed care plans) after a short notice period without cause (for example, when a state discontinues a managed care program)
or in the event of insufficient state funding,

Our Medicaid and dual eligible products also are heavily regulated by CMS and state Medicaid agencies, which have the right
to audit our performance to determine compliance with CMS contracts and regulations. Our Medicaid products, dual eligible
products and Children’s Health Insurance Program (“CHIP*) contracts also are subject to complex federal and state regulations
and oversight by state Medicaid agencies regarding the services we provide to Medicaid enrollees, payment for those services,
network requirements {including mandatory inclusion of specified high-cost providers), and other aspects of these programs,
and by external review organizations which audit Medicaid plans on behalf of the state Medicaid agencies. The laws,
regulations and contractual requirements applicable to us and other participants in Medicaid and dual eligible programs,
including requirements that we submit encounter data to the applicable state agency, are extensive, complex and subject to
change. We have invested significant resources to comply with these standards, and our Medicaid and dual eligible program
compliance efforts will continue to require significant resources. CMS and/or state Medicaid agencies may fine us, withhold
payments to us, seek premium and other refunds, terminate our existing contracts, elect not to award us new contracts or renew
our existing contracts, prohibit us from continuing to market and/or enroll members in or refuse to automatically assign
members to one or more of our Medicaid or dual eligible products, exclude us from participating in one or more Medicaid or
dual eligible programs and/or institute other sanctions against us if we fail to comply with CMS or state regulations or our
contractual requirements.,

We cannot predict whether pending or future federal or state legislation or court proceedings will change various aspects of the

Medicaid program, nor can we predict the impact those changes will have on our business operations or operating results, but
the effects could be materially adverse.
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Federal Employees Health Benefits Program

Our subsidiaries contract with the Office of Personnel Management (the “OPM”™) to provide managed health care services
under the FEHB program in their service areas. These contracts with the OPM and applicable government regulations establish
premium rating arrangements for this program. OPM regulations require that community-rated FEHB plans meet a FEHB
program-specific MLR by plan code and market. Managing to these rules is complicated by the simultaneous application of the
minimum MLR standards and associated premium rebate requirements of the ACA. We also manage certain FEHB plans on a
“cost-plus” basis. The OPM conducts periodic audits of its contractors to, among other things, verify that plans meet their
applicable FEHB program-specific MLR and the premiums established under its insured contracts and costs allocated pursuant
to its cost-based contracts are in compliance with the requirements of the applicable FEHB program. The OPM may seek
premium refunds or institute other sanctions against us if we fail to comply with the FEHB program requirements.

The Employee Retirement Income Security Act of 1974

The provision of services to certain employee benefit plans, including certain Health Care, Group Insurance and Large Case
Pensions benefit plans, is subject to ERISA, a complex set of laws and regulations subject to interpretation and enforcement by
the IRS and the U.S. Department of Labor (the “DOL”). ERISA regulates certain aspects of the relationships between us and
employers who maintain employee benefit plans subject to ERISA. Some of our administrative services and other activities
also are subject to regulation and/or review by the DOL under ERISA, ERISA generally preempts all state and local laws that
relate to employee benefit plans, but the extent of the pre-emption continues to be reviewed by courts.

Some of our Health Care, Group Insurance and Large Case Pensions products and services and related fees we charge are also
subject to potential issues raised by certain judicial interpretations relating to ERISA. Under those interpretations, together with
DOL regulations, we may have ERISA fiduciary duties with respect to certain general account assets held under contracts that
are not guaranteed benefit policies. As a result, certain transactions related to those assets are subject to conflict of interest and
other restrictions, and we must provide certain disclosures to policyholders annually. We must comply with these restrictions or
face substantial penalties,

HMO, Insurance Holding Company and Other State Laws

A number of states, including Pennsylvania and Connecticut, regulate affiliated groups of insurers and HMOs such as the
Company under holding company statutes. These laws may, among other things, require us and our subsidiaries to maintain
certain levels of equity and require prior regulatory approval of material intercompany transfers of assets as well as transactions
between the regulated companies and their affiliates, including their parent holding companies. We expect the states in which
our insurance and HMO subsidiaries are licensed to continue to expand their regulation of the corporate governance and
internal control activities of our insurance companies and HMOs.

The states of domicile of our regulated subsidiaries have statutory risk-based capital, or “RBC”, requirements for health and
other insurance companies and HMOs based on the RBC Model Act. These RBC requirements are intended to assess the capital
adequacy of life and health insurers and HMOs, taking into account the risk characteristics of a company’s investments and
products. The RBC Model Act sets forth the formula for caleulating RBC requirements, which are designed to fake into account
asset risks, insurance risks, interest rate risks and other relevant risks with respect to an individual company’s business. Tn
general, under these laws, an insurance company or HMO must submit a report of its RBC level to the insurance department or
insurance commissioner of its state of domicile for each calendar year. At December 31, 2016, the RBC level of each of our
insurance and IMO subsidiaries was above the level that would require regulatory action.

In addition, changes to regulations or the interpretation of those regulations due to regulators’ increasing concerns regarding
insurance company and/or HMO solvency due, among other things, to recent and expected payor insolvencies, could negatively
impact our business in various ways, including through increases in solvency fund assessments, requirements that the Company
hold greater levels of capital and/or delays in approving dividends from regulated subsidiaries.

For information regarding restrictions on certain payments of dividends or other distributions by our HMO and insurance
company subsidiaries, refer to Note 13 “Shareholders’ Equity” included in Part T, Ttem 8 of this Annual Report on Form 10-K.

The holding company laws for the states of domicile of Aetna and certain of its subsidiaries also restrict the ability of any
person to obtain contro! of an insurance company or HMO without prior regulatory approval. Under those statutes, without
such approval (or an exemption), no person may acquire any voting security of an insurance holding company (such as our
parent company, Aetna Inc.) that controls an insurance company or HMO, or merge with such a holding company, if as a result
of such transaction such person would control the insurance holding company. Control is generally defined as the direct or
indirect power to direct or cause the direction of the management and policies of a person and is presumed to exist if a person
directly or indirectly owns or controls 10% or more of the voting securities of anothet person.
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Our workers” compensation business includes the comparison of medical claims data against the applicable state’s fee schedule
pricing, including applicable regulations and clinical guidelines. State fee schedules, which typically represent the maximum
reimbursement for medical services provided to the injured worker, differ by state and change as state laws and regulations are
passed and/or amended. Our workers’ compensation business also includes PBM and care management services, both of which
are regulated at the state level, Our workers’ compensation customers include insurance carriers and TPA’s who also are
regulated at the state level. The laws and regulations applicable to us and other participants in the workers’ compensation
business are extensive, complex and subject to change. We have invested significant resources to comply with these standards,
and our workers’ compensation compliance efforts will continue to require significant resources. We may be subject to
significant fines, penalties and litigation if we fail to comply with those laws and regulations,

Audits and Investigations

We and our vendors and other downstream entities typically have been, are currently and may in the future be involved in
various governmental investigations, audits, examinations, reviews, subpoenas and other requests for information, the intensity
and scope of which continue to increase. These include routine, regular and special investigations, audits, examinations and
reviews by, as well as subpoenas and other requests for information from, CMS, HHS (including the Office of Civil Rights),
various state insurance and health care regulatory authorities, state attorneys general, treasurers and offices of inspector general,
the CCIIO, the Office of the Inspector General (the “OIG”), the OPM, the DOL, the Treasury, the FDA, committees,
subcommittees and members of the U.S. Congress, the U.S. Department of Justice (the “DOJ™), the U.S, Federal Trade
Commission (the “FTC™), the Office of Foreign Assets Control {*OFAC”) of the Treasury, U.S, attorneys and other state,
federal and international governmental authorities.

For example, certain of our Medicare Advantage plans are currently under audit for, among other things, compliance with
coding and other requirements under the Medicare risk adjustment model; federal and state auditors are challenging our
Commercial business compliance with the ACA’s minimum MLR requirements; federal auditors are challenging our FEHB
plans’ compliance with the OPM’s FEHB program specific minimum MLR requirements; and our Commercial business is
subject to audits related to the ACA’s risk adjustment and reinsurance data since those programs were implemented in 2014,
HHS also has begun to audit health plans, providers and other parties to enforce HIPAA compliance, including with respect to
data security. Such government actions may, among cther things, prevent or delay us from implementing planned premium rate
increases and have resulted and may result in restrictions on our business, changes to or clarifications of our business practices,
retroactive adjustments to premiums, refunds to members or the government, withholding of premium payments to us by
government agencies, payments under insurance policies prior to those payments being due under the terms of the policy,
assessments of damages, civil or criminal fines or penalties (including under the federal false claims act {the “False Claims
Act™)), or other sanctions, including the possible suspension or loss of licensure and/or suspension or exclusion from
participation in government programs.

A significant number of states are investigating life insurers’ and health insurers’ claims payment and related escheat practices.
For additional information on these life insurance matters, refer to “Life and Disability Insurance™ below in this MD&A -
Regulatory Environment,

Refer to “Litigation and Regulatory Proceedings™ in Note 17 “Commitments and Contingencies” included in Part T1, Item 8 of
this Annual Report on Form 10-K for more information regarding pending audits and investigations.

Federal and State Reporting

We are subject to extensive financial and business reporting requirements, including penalties for inaccuracies and/or
omissions, at both the state and federal level. Our ability to comply with certain of these requirements depends on receipt of
information from third parties that may not be readily available or reliably provided in all instances. We are and will continue to
be required to modify our information systems, dedicate significant resources and incur significant expenses to comply with
these requirements, However, we cannot eliminate the risks of unavailability of or errors in our reports.

Fraud, Waste and Abuse Laws

Federal and state governments have made investigating and prosecuting health care fraud, waste and abuse a priority. Fraud,
waste and abuse prohibitions encompass a wide range of activities, including kickbacks or other inducements for referral of
members or for the coverage of products (such as prescription drugs} by a plan, billing for unnecessary medical services by a
health care provider, improper marketing, and viclations of patient privacy rights, Companies involved in public health care
programs such as Medicare and/or Medicaid are required to maintain compliance programs to detect and deter fraud, waste and
abuse, and are often the subject of fraud, waste and abuse investigations and audits, The regulations and contractual
requirements applicable to us and other participants in these public-sector programs are complex and subject io change.
Although our compliance program is designed to meet all statutory and regulatory requirements, our policies and procedures
are frequently under review and subject to updates, and our training and education programs continue to evolve. We have
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invested significant resources to comply with Medicare and Medicaid program standards. Ongoing vigorous law enforcement
and the highly technical regulatory scheme mean that our compliance efforts in this area will continue to require significant
resources.

Federal and State Laws and Regulations Governing Submission of Information and Claims to Agencies

We are subject to federal and state laws and regulations that apply to the submission of information and claims to various
government agencies. For example, the False Claims Act provides, in part, that the federal government may bring a lawsuit
against any person or entity who the government believes has knowingly presented, or caused to be presented, a false or
fraudulent request for payment from the federal government, or who has made a false statement or used a false record to get a
claim approved. There also is False Claims Act liability for knowingly or improperly avoiding repayment of an overpayment
received from the government and/or failing to promptly report and return any such overpayment. The federal government,
whistleblowers and some courts have taken the position that claims presented in violation of other statutes, such ag the federal
anti-kickback statute, may be considered a violation of the False Claims Act. In addition, the ACA may have expanded the
jurisdiction of, and our exposure to, the False Claims Act to products sold on Public Exchanges. Violations of the False Claims
Act are punishable by treble damages and penalties of up to a specified dollar amount per false claim. In addition, a special
provision under the False Claims Act allows a private person (for example, a “whistleblower” such as a disgruntled current or
former competitor, member or employee) to bring an action under the False Claims Act on behalf of the government alleging
that a company has defrauded the federal government and permits the private person to share in any settlement of, or judgment
entered in, the lawsuit,

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

Product Design and Administration and Sales Practices

State and/or federal regulatory scrutiny of health care benefit and life insurance product design and administration and
marketing and advertising practices, including the filing of insurance policy forms, the adequacy of provider networks, the
aceuracy of provider directories, and the adequacy of disclosure regarding products and their administration, is increasing as
arc the penalties being imposed for inappropriate practices. Medicare, Medicaid and dual eligible products and products
offering more limited benefits in particular continue to attract increased regulaiory scrutiny.

Guaranly Fund Assessments/Solvency Protection

Under guaranty fund laws existing in all states, insurers deing business in those states can be assessed (in most states up to
prescribed limits) for certain obligations of insolvent insurance companies to policyholders and claimants. The life and health
insurance guaranty associations in which we participate that operate under these laws respond to insolvencies of long-term care
insurers as well as health insurers. Our assessments generally are based on a formula relating to our health care premiums in the
state compared to the premiums of other insurers. Certain states allow assessments to be recovered over time as offsets to
premium taxes. Some states have similar laws relating to HMOs and/or other payors such as not-for-profit consumer governed
health plans established under the ACA. Refer to “Guaranty Fund Assessments, Market Stabilization and Other Non-Voluntary
Risk Sharing Pools” in Note 17 “Commitments and Contingencies” included in Part II, Item 8 of this Annual Report on Form
10-K for more information on the expected liquidation of Penn Treaty Network America Insurance Company and one of its
subsidiaries (collectively, “Penn Treaty™) and certain assessments to which our HMOs are subject. 1f Penn Treaty is placed in
liquidation in the first half of 2017, we expect to record an estimated liability and expense of approximately $230 million
pretax at the time of such event. While historically we have ultimately recovered more than half of guaranty fund assessments
through statutorily permitted premium tax offsets, significant increases in assessments could lead to legislative and/or
regulatory actions that may limit future offsets.

Regulation of Pharmacy Operations

CVS has provided certain PBM services to us and certain of our customers and members since January 1, 2011. As amended,
our PBM agreement with CVS has a term ending in December 2022, although we have certain termination rights beginning in
January 2020. Express Scripts also provides certain PBM services fo certain of our customers and members under an agreement
with a term ending in 2017 for a portion of our Commercial and Medicaid members. Express Scripts also provided PBM
services to a portion of our Medicare members in 2015,

Notwithstanding our contracting with our PBM services suppliers, we remain responsible to regulators and members for the
delivery of PBM services. In addition, we continue to operate two mail order pharmacy facilities and one specialty pharmacy
facility (our “Pharmacies™) and utilize certain pharmacies of our PBM services suppliers. Our Phatmacies dispense
pharmaceuticals throughout the U.S. and are participating providers in Medicare, Medicare Part D and various Medicaid
programs. The pharmacy practice is generally regulated at the state level by state boards of pharmacy. Our Pharmacies are
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required to be licensed in the state where they are located, as well as the states that require registration or licensure of mail
order pharmacies with the state’s board of pharmacy or similar regulatory body, Our Pharmacies also must register with the
U.S. Drug Enforcement Administration and individual state controlled substance authorities in order to dispense controlled
substances and must comply with applicable Medicare, Medicaid and other provider rules and regulations, including the False
Claims Act, state false claims acts and federal and state anti-kickback laws, Qur PBM services suppliers’ owned and contracted
pharmacies are subject to these same licensing requirements and other laws and regulations. The loss or suspension of any such
licenses or registrations could have a material adverse effect on our ability to meet our contractual obligations to our customers,
which could, in turn, have a material adverse effect on our pharmacy business and/or operating results,

Regulation of Pharmacy Benefit Management Operations

Our PBM services are regulated directly and indirectly at the federal and state levels, including being subject to the False
Claims Act and state false claims acts and federal and state anti-kickback laws. These laws and regulations govern, and
proposed legislation and regulations may govern, critical PBM practices, including disclosure, receipt and retention of rebates
and other payments received from pharmaceutical manufacturers; use of, administration of, and/or changes to drug formularies,
maximum allowable cost list pricing, average wholesale prices and/or clinical programs; disclosure of data to third parties; drug
utilization management practices; the ievel of duty a PBM owes its customers; configuration of pharmacy networks; the
operations of our Pharmacies (including audits of our Pharmacies); disclosure of negotiated provider reimbursement rates;
disclosure of fees associated with administrative service agreements and patient care programs that are attributable to members’
drug utilization; and registration or licensing of PBMs. Failure by us or one of our PBM services suppliers to comply with these
laws or regulations could result in material fines and/or sanctions and could have a material adverse effect on our operating
results.

Life and Disability Insurance

Our life and disability insurance operations are subject to extensive regulation. Changes in these regulations, such as expanding
the definition of disability or mandating changes to claim payment, determination and/or settlement practices, could have a
material adverse impact on our life insurance and/or disability insurance operations and/or operating results. Legislation has
been enacted or introduced in a number of states requiring life insurers to take additional steps to identify unreported deceased
policy holders, and make other changes to their claim payment and related escheat practices, including consultation of cettain
databases. A significant number of states are investigating life insurers’ claims payment and related escheat practices, and these
investigations have resulted in significant charges to earnings by other life insurers in connection with related settlement
agresments. We have received requests for information from a number of states, and certain of our subsidiaries are being
audited, with respect to our life insurance claim payment and related escheat practices. Given the judicial, legislative and
regulatory uncertainty with respect to life insurance claim payment and related escheat practices, it is reasonably possible that
we may incur additional liability related to those practices, whether as a result of changes in our business practices, litigation,
government actions or otherwise, which could adversely affect our operating results and cash fiows.

Consumer Protection Laws

Our consumer business which began serving members on January 1, 2016 and certain of our other businesses participate in
direct-to-consumer activities, and we increasingly offer mobile and web-based solutions to our members and to other
consumers. We are therefore subject to federal and state regulations applicable to electronic communications and to other
general consumer protection laws and regulations. In particular, the FTC is aggressively exercising its enforcement authority in
the areas of consumer privacy and data security with a focus on web-based, mobile products and “big data.” As a result of the
widely-reported large scale U.S. commercial data breaches during 2016 and prior years, the FTC and state regulators have
increased their enforcement activity in these regimes. These enforcement developments will impact the design, management
and operation of our businesses, including our consumer business, our privacy and security strategy and our web-based and
mobile assets.

International Regulation

We expect to continue to expand our Health Care operations in foreign countries through both organic growth and acquisitions.
We curtently have insurance licenses in several foreign jurisdictions and do business directly or through local affiliations in
numerous countries around the world, The impact on our international operations and results of the United Kingdom’s pending
exit from the European Union (*EU”) is uncertain.

Our international operations are subject to different, and sometimes more stringent, legal and regulatory requirements, which
vary widely by jurisdiction, including anti-corruption laws; economic sanctions laws; various privacy, insurance, tax, tariff and
trade laws and regulations; corporate governance, privacy, data protection (including the EU’s General Data Protection
Regulation which will apply across the EU effective May 2018), data mining, data transfer, labor and employment, intellectual
propetty, consumer protection and investment laws and regulations; discriminatory licensing procedures; compulsory cessions
of reinsurance; required localization of records and funds; higher premium and income taxes; limitations on dividends and
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repatriation of capital; and requirements for local participation in an insuretr’s ownetship. In addition, the expansion of our
operations into foreign countries increases our exposure to the anti-bribery, anti~corruption and anti-money laundering
provisions of .S, law, including the FCPA, and corresponding foreign laws, including the U.K. Bribery Act 2010 (the “UK
Bribery Act™).

The FCPA prohibits offering, promising or authorizing others to give anything of value to a foreign government official to
obtain or refain business or otherwise secure a business advantage. We also are subject to applicable anti-corruption laws of the
jurisdictions in which we operate. In many countries outside the U.S., health care professionals are employed by the
government. Therefore, our dealings with them are subject to regulation under the FCPA. Violations of the FCPA and other
anti-corruption laws may result in severe criminal and civil sanctions as well as other penalties, and the SEC and the DOT have
increased their enforcement activities with respect to the FCPA, The UK Bribery Act is an anti-cotruption law that is broader in
scope than the FCPA and applies to all companies with a nexus to the United Kingdom. Disclosures of FCPA violations may be
shared with the UK authorities, thus potentially exposing companies to liability and potential penalties in multiple jurisdictions.
We have internal control policies and procedures and conduct training and compliance programs for our employees to deter
prohibited practices, However, if our employees or agents fail o comply with applicable laws governing our international
operations, we may face investigations, prosecutions and other legal proceedings and actions which could result in civil
penalties, administrative remedies and criminal sanctions. See “As we expand our international operations, we will
increasingly face political, legal and compliance, operational, regulatory, economic and other risks that we do not face or are
movre significant than in our domestic operations. Our exposure to these risks is expected fo increase” in “Risk Factors”
included in Part T, Ttem 1A of this Annual Report on Form 10-K for a discussion of the risks related to operating globally.

Anti-Money Laundering Regulations

Certain of our lines of business are subject to Treasury anti-money laundering regulations, Those lines of business have
implemented anti-money laundering policies designed to insure their compliance with the regulations. We also may be subject
to anti-money laundering laws in non-U.S. jurisdictions where we operate.

Office of Foreign Assets Control

We also are subject to regulation by OFAC. OFAC administers and enforces economic and trade sanctions based on U.S.
foreign policy and national security goals against targeted foreign countries and regimes, terrorists, international narcotics
traffickers, those engaged in activities related to the proliferation of weapons of mass destruction, and other threats to the
national security, foreign policy or economy of the United States. In addition, we may be subject to similar regulations in the
non-11.8. jurisdictions in which we operate.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk
Our earnings and financial position are exposed to interest rate risk, credit quality risk and market valuation risk.

Evaluation of Interest Rate and Credit Quality Risk

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

Investments
Our investment portfolio supported the following products at December 31, 2016 and 2015:

(Millions) 2016 2015
Experience-rated produets 8 1,154 % 1,157
Discontinued products 2,929 3,059
Remaining products 20,796 2{],464
Total investments 3 24879 % 24,680
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Investment risks associated with our experience-rated and discontinued products generally do not impact our operating results.
The risks associated with investments supporting experience-~rated pension and annuity products in our Large Case Pensions
business are assumed by the contract holders and not by us (subject to, among other things, certain minimum

guarantees). Assets supporting experience-rated products may be subject to contract holder or participant withdrawals. The
distributions on our experience-rated products consisted of scheduled contract maturities and benefit payments and contract
holder withdrawals of $90 million, $285 million and $153 million, respectively, in the years ended December 31, 2016, 2015
and 2014. Participant-directed withdrawals were not material in the years ended December 31, 2016, 2015 or 2014. Refer to
Note 19 “Discontinued Products™ included in Part IT, Ttem § of this Annual Report on Form 10-K for additional information
related to our discontinued products,

Debt and Equity Securities

The debt securities in our investment portfolio had an average credit quality rating of A at both December 31, 2016 and 2015,
with approximately $5.2 billion and $5.0 billion rated AAA at December 31, 2016 and 2015, respectively. The debt securities
that were rated below investment grade (that is, having a credit quality rating below BBB-/Baa3) were $1.6 billion and $1.4
billion at December 31, 2016 and 2013, respectively (of which 12% and 13% at December 31, 2016 and 2015, respectively,
supported our experience-rated and discontinued products).

At December 31, 2016 and 2015, we held $812 million and $956 million, respectively, of municipal debt securities that were
guaranteed by third parties, representing 3% and 4%, respectively, of our total investments. These securities had an average
credit quality rating of AA at both December 31, 2016 and 2015 with the guarantee. These securities had an average credit
quality rating of A at both December 31, 2016 and 2015 without the guarantee. We do not have any significant concentration of
investments with third party guarantors (either direct or indirect).

At both December 31, 2016 and 2015, less than 1% of our investment portfolic was comprised of investments that were either
European sovereign, agency, or local government debt of countries which, in our judgment based on an analysis of market-
yields, are experiencing economic, {iscal or political strains such that the likelihood of default may be higher than if those
factors did not exist.

We generally classify our debt and equity securities as available for sale, and carry them at fair value on our balance sheets. At
both December 31, 2016 and 2015, 1% of our debt and equity securities were valued using inputs that reflect our own
assumptions {categorized as Level 3 inputs in accordance with GAAP). Refer to Note 5 “Fair Value” included in Part II, Item 8
of this Annual Report on Form 10-K for additicnal information on the methodologies and key assumptions we use to determine
the fair value of investments.

For additional information related to our investments, see Note 4 “Investments” included in Part il, ltem 8 of this Annual
Report on Form 10-K.

We regularly review our debt securities to determine if a decline in fair value below the carrying value is other-than

temporary. If we determine a decline in fair value is other-than-temporary, we will write down the carrying value of the debt
security. The amount of the credit-related impairment is included in our operating results, and the non-credit related component
is included in other comprehensive income unless we intend to sell the debt security or it is more likely than not that we will be
required to sell the debt security prior to its anticipated recovery of its amortized cost basis. Accounting for other-than-
temporary impairment (“OTTI”) of our debt securities is considered a critical accounting estimate. Refer to “Critical
Accounting Estimates - Other-Than-Temporary Impairment of Debt Securities” of MD&A included in Part II, Item 7 of this
Annual Report on Form 10-K for additional information.

Evaluation of Market Risks

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

On a quarterly basis, we review the impact of hypothetical net losses in our investment portfolio on our consolidated near-term
financial position, operating results and cash flows assuming the occurtence of certain reasonably possible changes in near-
term marlet rates and prices. Interest rate changes (whether resulting from changes in treasury yields or credit spreads or other
factors) represent the most material risk exposure category for us. We have estimated the impact on the fair value of our market
sensitive instruments based on the net present value of cash flows using a representative set of likely future interest rate
scenarios. The assumptions used were as follows: an immediate increase of 100 basis points in interest rates {which we
believe represents a moderately adverse scenario and is approximately equal to the historical annual volatility of interest rate
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movements for our intermediate-term available-for-sale debt securities) and an immediate decrease of 15% in prices for
domestic equity securities.

Assuming an immediate 100 basis point increase in interest rates and immediate decrease of 15% in the prices for domestic
equity securities, the theoretical decline in the fair values of our market sensitive instruments at December 31, 2016 is as
follows:

»  The fair value of our long-term debt would decline by $1.1 billion ($1.6 billion pretax). Changes in the fair value of
our long-term debt do not impact our financial position or operating results.

»  The theoretical reduction in the fair value of our investment securities partially offset by the theoretical reduction in
the fair value of our interest rate sensitive liabilities would result in a net decline in fair value of $322 million ($495
million pretax) related to our non-experience-rated products. Reductions in the fair value of our investment securitics
would be reflected as an unrealized loss in equity, as we classify these securities as available for sale. We do not record
our liabilities at fair value.

Based on our overall exposure to interest rate risk and equity price risk, we believe thaf these changes in market rates and prices
would not materially affect our consolidated near-terin financial position, operating results or cash flows as of December 31,
2016.

Evaluation of Operational Risks

We also face certain operational risks, including risks related to information security, including cybersecurity. We and our
vendors have experienced a variety of cyber attacks, and we and our vendors expect to continue to experience cyber attacks
going forward. Among other things, we have experienced automated attempts to gain access to our public facing networks,
brute force, SYN flood and distributed denial of service attacks, attempted virus infections, ransomware attacks, spear-phishing
campaigns, mass reconnaissance attempts, malware ot injection attempts, phishing, PHP injection and cross-site scripting. We
also have seen an increase in attacks designed to obtain access to consumers” accounts using illegally obtained demographic
information. We are dedicating and will continue to dedicate significant resources and incur significant expenses fo maintain
and update on an ongoing basis our systems and processes that are designed to mitigate the information security risks we face
and protect the security of our computer systems, software, networks and other technology assets against attempts by
unauthorized parties to obtain access to confidential information, destroy data, disrupt or degrade service, sabofage systems or
cause other damage. The impact of the cyber attacks we have experienced through December 31, 2016 has not been material to
our operations or operating resulis. Our Board and Audit Committee are regularly informed regarding our information security
policies, practices and status.
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Item 8, Financial Statements and Supplementary Data

Index to Consolidated Financial Statements

Consolidated Balance Sheets at December 31, 2016 and 2015
Consolidated Statements of Income for the years ended December 31, 2016, 2015 and 2014
Consolidated Statements of Comprehensive Income for the vears ended December 31, 2016, 2015 and 2014

Consolidated Statements of Shareholders’ Equity for the years ended December 31, 2016, 2015 and 2014
Consolidated Statements of Cash Flows for the vears ended December 31, 2016, 2015 and 2014
Notes to Consolidated Financial Statements

Report of Independent Registersd Public Accounting Firm
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Consolidated Balance Sheets

(Miflions)
Assels:
Current assets:
Cash and cash equivalents
Investments
Premiums receivable, net
Other receivables, net
Accrued investment income
Income taxes receivable
Other current assets
Total current assets
Long-term investments
Reinsurance recoverables
Goodwill
Other acquired intangible assets, net
Property and-equipment, net
Other long-term assets
Separate Accounts assets
Total assets

Liabilities and shareholders™ equity:
Current liabilities;
Helth care costs payable
Future policy bencfits
‘Unpaid claims,
Uneamed premiums
Policytiolders” funds
Current portion of long-term debt
Accrued expenses and other eurrent Jabifities
Total current liabilities
Future policy benefits
Unpaid claims
Policyholders™ fimds
Long-term debt, less current portion
Deferred income taxes
Other long-term liabilities
Separate Accounts lighilities
Total liabilities
Commitments and eontingencies (Note 17)
Sharcholders’ equity:

Common stock ($.01 parvalue; 2.5 billion shares authorized and 3517 million shares issued and
putstanding in 2016; 2.5 billicn shares authotized and 349.5 million shares issued and oufstanding

in 2015) and additional paid-in capital
Retained earnings
Aceumulated other comprehensive loss
Total Aetna shareholders’ equity
Non-confrolling interests '
Total equily
‘Total liabilities and equity

Refer to accompanying Notes to Consolidated Financial Statements,
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At December 31,

2016 2015
17,996 § 2,524
3,046 3,015
2,356 1,880
2,224 2,307
232 228
44 261
2,551 2,510
28,449 12,725
21,833 21,665
727 724
10,637 10,637
1,442 1,688
587 630
1,480 1,405
3,991 . 4,035
69,146 $ 53,509
6558 § 6,306
645 672
801 772
356 076
2,772 2,263
1,634 —
5,728 4,920
18,694 15,609
5,929 6,268
1,703 1,656
812 &86
19,027 7,785
4 177
1,043 914
3,991 4,033
51,203 37,330
4,716 4,647
14,717 12,797
(1,552) (1,330)
17,881 16,114
62 65
17,943 16,179
69,146 § 53,509




Consolidated Statements of Income

For the Years Ended December 31,

(Millions, except per common share data) 2016 2015 2014
Revenue:
Health care premiums $ 54,116 $ 51,618 % 49,562
Other premiums 2,182 2,171 2,186
Fees and other revenue 5,861 5,696 5,229
Net investment income 910 917 946
Net realized capital gains (losses) 86 (65) 80
Total revenue 63,155 60,337 58,003
Benefits and expenses:
Health care costs @ 44,255 41,712 40,747
Curreat and future benefits 2,101 2,121 2,165
Operating expenses: . '
Selling expenses 1,678 1,611 1,653
General and administrative expenses 7 10,407 10,033 9,180
Total operating expenses 12,085 11,644 10,833
Interest expense 604 369 334
Amortization of other acquired intangibie assets 247 255 243
Lass-on eatly extinguishiment of long-term debt — ' — 181
Reduction of reserve for anticipated future losseé on discontinued
products (128) — —
Total benefits and expernses 59,164 56,104 54,503
Income before income taxes 3,991 4236 3,500
Inceme tax gxpense _ 1,735 1,841 1,455
Net income including non-controlling interests 2,256 2,395 2,045
Less: Net (Joss) income attributable to nen-controlling interests : (15) 3 4
Net income attributable to Aetna $ 2271 % 2,390 § 2,041

Earnings per common shate:
Basic $ 6.46 % 684 § 5.74
Diluted 3 641 § 678 § 5.68

1 Tees and other revenue include administrative services contract member co-payments and plan sponsor reimbursements related to our

mail order and specialty pharmacy operations of $128 million, $112 million and $102 million for 2016, 2015 and 2014, respectively (net
of pharmaceutical and processing costs of $1.3 billion for each of 2016, 2015 and 2014},

@ Health care costs have been reduced by Insured meinber co-payments related to our mail order and specialty pharmacy operations of

$115 million, $117 million and $107 million for 2016, 2015 and 2014, respectively.

Refer to accompanying Notes to Consolidated Financial Statements.
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Consolidated Statements of Comprehensive Income

For the Years Ended December 31,

(Millions) 2016 2015 2014
Net income including nen-controlling interests $ 2256 % 2,395 § 2,045
Other comprehensive (loss) income, net of tax:
Previously impaired debt securities 3) 16) 1
All other securities (15) (256) 241
Derivatives and foreign currency (161). (13) (61)
Pension and OPEB plans (43) 66 (380)
Other comprehensive loss : (222) 21y (199)
Comprehensive income including non-controlling interests 2,034 2,176 1,846
Less: Comprehensive (loss) income attributable to non-controlling interests (15) 5 4
Comprehensive income attributable to Aetna $ 2,049 § 2,171 § 1,842

Refer to accompanying Notes to Consolidated Financial Statements, including Note 14 for further information about other
comprehensive (loss) income,
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Consolidated Statements of Shareholders’ Equity

(Millions}
Balance at December 31, 2013

Net income

Other increases in non-controlling
interest

Other comprehensive loss (Note 14)

Common shares issued for benefit plans,

including tax benefits, net of employee
tax withholdings

Repurchases of common shares
Dividends declared
Balance at December 31, 2014

Net ineome

Other decreases in non-congrolling
interest

Other comprehensive loss (Note 14)

Common shares issued for benefit plans,
including tax benefits, net of employee
tax withholdings

Repurchases of commen shares
Dividends declared

Balance at December 31, 2015
Net income (loss)

Other increases in non-contrelling
interest

Other comprehensive loss (Note 14)

Commoishares issued for benefit plans,
net of employee tax withholdings

Dividends declared

Balance at December 31, 2016

Attributable to Aetna
Common
Number of Stock and Accumulated
Common Additional Other Total Aetna Non-
Shares Paid-in Retained Comprehensive Shareholders’  Controlling Total
Outstanding Capital  Earnings Loss LEquity Interests Equity
3622 % 4382 § 10,555 % 912) § 14,025 % 53 § 14,078
—_ s 2,041 - 2,041 4 2,045
— — — — — 12 12
— — — (199) (199) e (199)
35 160 — — 160 — 160
(15.9) — (1,218) — (1,218) — (1,218)
— e (326) — (326) — (326)
349.8 4,542 11,052 (1,1 14,483 69 14,552
— — 2,390 — 2,390 5 2,395
— - — - — ®) &)
— — — {219) (219) — (219}
270 105 — — 105 105
{3.0) — (296) — (296) — {296)
— — (349) — (349) — (349)
_349.‘5 4,647 12,797 (1,330) 16,114 65 16,179
— — 2,271 — 2,271 (15) 2,256
— — — — — 12 12
— — — (222) (222) — (222)
22 69 — - 69 — 6%
— — (351) — {351) o (351)
3817 % 4,716 $§ 14,717 § (1,552) § 17881 § 62 8§ 17,943

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

(Millions}
Cash flows from operating activities;
Net income including non-controlling interests

Adjustments to reeoncile net income to net cash provided by operating activities:

Net realized capital (gains) losses
Depreciation and amortization
Debt fair value amortization
Amortization of interest rate hedges
Equity in earnings of affiliates, net
Stock-based compensation expense

Reduction of reserve for anticipated future losses on discontinued producis

Amortization of net investment premium
Loss on early extinguishment of long-term debt
Pension settlement charge
Changes in assets and liabilities:
Aeccrued investment income
Premiums due and other receivables
Income taxes
Other assets and other liabilities
Health care and insurance liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Proceeds from sales and maturities of investments
Cost of investments
Additions to property, equipment and software
Cash used for acquisitions, net of cash acquired
Net cash used for investing activities
Cash flows fron: financing activities:
Issuance of long-term debt
Repayment of long-term debt
Net (repayment) issuance of short-term debt
Deposits and interest eredited fo investment contraets net of (withdrawals)
Common shares issued under benefit plans, net
Stock-based compensation tax benefits
(Settlements) proceeds from repurchase agreements
Common shares repurchased
Dividends paid to shareholders
Net payment on interest rate derivatives
Contributions (distributions), non-controlling interests
Net cash provided by (used for)} financing activitics
Net increase in cash and cash equivalents
Cagsh and cash equivalents, beginning of period
Cash and cash equivalents, end of period
Supplemental cash flow infoermatien;
Interest paid
Income taxes paid

Refer to accompanying Notes to Consolidated Financial Statements.
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For the Years Ended December 31,

2016 2015 2014
2256 2395 § 2,045
(86) 65 (80)
681 671 629
(30 (30) (53)
20 6 &
(%) (31) (40)
191 181 163
(128) — —
79 84 72
— — 181
— _ 12
) {# (13)
(153) (616) (784)
155 31 (154)
653 644 363
91 470 926
3,719 3,866 3,373
14,741 12,299 9,484

(14,852) (12,943) (10,804)
270) (363) (370)
— (20) (440)
@381) (1.027) 2,130)

12,886 — 1,482
— (229) (1,798)
— (500) 500

1 (35) 2
(139) (143) (60)
— 53 a1
— (202) 202
— 296) (1,218)
(351) (349) (321)
(274) 25 17
11 9) 12

12,134 (1,735) (1,235)

15472 1,104 g

" 2,524 1,420 1412
17,996 § 2,524 § 1,420
541§ 338§ 379
1,580 1,755 1,573



Notes to Consolidated Financial Statements
1. Organization

We conduct our operations in three business segments;

s Health Care consists of medical, pharmacy benefit management services, dental, behavioral health and vision plans
offered on both an Insured basis (where we assume all or a majority of the risk for medical and dental care costs) and
an employer-funded basis (where the plan sponsor under an administrative services contract (*“ASC”) assumes all or a
majority of this risk) and emerging business products and services that complement and enhance our medical products.
We also offer Medicare and Medicaid products and services and other medical products, such as medical management
and data analytics services, medical stop loss insurance, workers’ compensation administrative services and products
that provide access to our provider networlss in select geographies.

+  Group Insurance primarily includes group life insurance and group disability products. Group life insurance products
are offered on an Insured basis. Group disability products are offered to employers on both an Insured and an ASC
basis. Group Insurance alsc includes long-term care products that were offered primarily on an Insured basis. We no
longer solicit or accept new long-term care customers,

+  Large Case Pensjons manages a variety of retirement products {(including pension and annuity products) primarily for
tax-qualified pension plans. These products provide a variety of funding and benefit payment distribution options and
other services. Large Case Pensions also includes certain discontinued products (refer to Note 19 for additional
information).

Our three business segments are distinct businesses that offer different products and services. Our Chief Executive Officer
evaluates financial performance and makes resource allocation decisions at these segment levels. The accounting policies of
the segments are the same as those described in the summary of significant accounting policies in Note 2. We evaluate the
performance of these business segments based on operating earnings (net income or loss attributable to Aetna, excluding net
realized capital gains or losses and other items, if any). Refer to Note 18 for segment financial information.

2, Summary of Significant Accounting Policies

Basis of Presentation

The accompanying consolidated financial statements have been prepared in accordance with U.S. generally accepted
accounting principles (“GAAP”} and include the accounts of Aetna and the subsidiaries that we control. All significant
intercompany balances have been eliminated in consolidation. The Company has evaluated subsequent events from the balance
sheet date through the date the financial statements were issued and determined there were no subsequent events to disclose
other than as disclosed in Notes 3, 9, 13, 16 and 17.

Reclassifications
Certain prior year amounts have been reclassified to conform to the current year presentation.

Use of Estimates

The preparation of the accompanying consolidated financial statements in conformity with GAAP requires the use of estimates
and assumptions that affect the amounts reported in these consolidated financial statements and notes. We consider the
following accounting estimates critical in the preparation of the accompanying consolidated finaocial statements: health care
costs payable, other insurance liabilities, recoverability of goodwill and other acquired intangible assets, measurement of
defined benefit pension and other postretirement employee benefit plans, other-than-temporary impairment of debt securities,
revenue recognition, allowance for estimated terminations and uncollectible accounts and accounting for certain provisions of
the Patient Protection and Affordable Care Act and the Health Care and Education Reconciliation Act of 2010 {as amended,
collectively, the “ACA’"). We use information available to us af the time estimates are made; however, these estimates could
change materially if different information or assumptions were used. Additionally, these estimates may not ultimately reflect
the actual amounts of the final transactions that occur,
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Cash and Cash Equivalenis

Cash and cash equivalents include cash on-hand and debt securities with an original maturity of three months or less when
purchased. The carrying value of cash equivalents approximates fair value due to the short-term nature of these investments.
Cash and cash equivalents at December 31, 2016 include approximately $13 billion of highly-rated money market fund
investments related to the net proceeds received from the 2016 senior notes we issued in June 2016 to partially fund cur then
pending acquisition of Humana Inc, (the “Humana Acquisition”). These money market funds have average maturities of 60
days or less and are redeemable daily at par value plus accrued dividends with specified yield rates.

Investments

Debt and Equity Securities

Debt and equity securities consist primarily of U.S. Treasury and agency securities, mortgage-backed securities, corporate and
foreign bonds and other debt and equity securities. Debt securities are classified as either current or long-term investments
based on their contractual maturities unless we intend to sell an investment within the next twelve months, in which case it is
classified as current on our balance sheets. We have classified our debt and equity securities as available for sale and carry
them at fair value. Refer to Note 5 for additional information on how we estimate the fair value of these investments.

The cost for mortgage-backed and other asset-backed securities is adjusted for unamortized premiums and discounts, which are
amortized using the interest method over the estimated remaining term of the securities, adjusted for anticipated prepayments.

We regularly review our debt and equity securities to determine whether a decline in fair value below the carrying value is
other-than-temporary. When a debt or equity security is in an unrealized capital loss position, we monitor the duration and
severity of the loss to determine if sufficient market recovery can occur within a reasonable period of time. 1f a decline in the
fair value of a debt security is considered other-than-temporary, the cost basis or carrying value of the debt security is written
down. The write-down is then bifurcated into its credit and non-credit related components. The amount of the credit-related
component is included in our operating results, and the amount of the non-credit related component is inciuded in other
comprehensive income, unless we intend to sell the debt security or it is more likely than not that we will be required to sell the
debt security prior to its anticipated recovery of its amortized cost basis. We do not accrue interest on debt securities when
management believes the collection of interest is unlikely. If we intend to sell an equity security, we will recognize the
unrealized capital gain or loss in our operating results.

Mortgage Loans

We value our mortgage loan investments on our balance sheet at the unpaid principal balance, net of impairment reserves. A
mortgage loan may be impaired when it is a problem loan (i.e., more than 60 days delinquent, in bankruptcy or in process of
foreclosure), a potential problem loan (i.e., high prebability of default) or a restructured loan, For impaired loans, a specific
impairment reserve is established for the difference between the recorded investment in the loan and the estimated fair value
of the collateral. We apply our loan impairment policy individually to all loans in our portfolio.

The impairment evaluation described above also considers characteristics and risk factors attributable to the aggregate
portfolio. We establish an additional allowance for loan losses if it is probable that there will be a credit loss on a group of
similar mortgage loans. We consider the following characteristics and risk factors when evaluating if a credit loss is probable
on a group of similar mortgage loans: loan to value ratios, property type (e.g., office, retail, apartment, industrial), geographic
location, vacancy rates and property condition, As a result of that evaluation, we determined that a credit loss was not probable
and did not record any additional allowance for groups of similar mortgage loans in 2016, 2015 or 2014,

We record full or partial impairments of loans at the time an event occurs affecting the legal status of the loan, typically at the
time of foreclosure or upon a loan modification giving rise to forgiveness of debt. Interest income on a potential problem loan
or restructured loan is accrued to the extent we deem it collectible and the loan continues to perform under its original or
restructured terms. Inferest income on problem loans is recognized on a cash basis. Cash payments on loans in the process of
foreclosure are treated as a return of principal. Mortgage loans with a maturity date or a committed prepayment date within
twelve months are classified as current on our balance sheets.

Other Invesiments
Other investments consist primarily of the following:

»  Private equity and hedge fund limited partnerships, which are carried at fair value on our balance sheets. The fair
values of private equity limited partnerships are estimated based on the fair value of the underlying investment funds
provided by the general partner or manager of the investments, the financial statements of which generally are audiied.
We typically do not have a controlling ownership in our private equity limited partnership investments, and therefore
we apply the equity method of accounting for these investments. Hedge fund limited partnerships are carried at fair
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value which is estimated using the net asset value (“NAV™} per unit as reported by the administrator of the underlying
investment fund as a practical expedient to fair value. We review our investments for impairment at least quarterly and
monitor their performance throughout the year through discussions with the administrators, managers and/or general
partners. If we become aware of an impairment of a limited partnership's investments through our review or prior to
receiving the limited parinership's financial statements at the balance sheet date, we will recognize an impairment by
recording a reduction in the carrying value of the limited partnership with a corresponding charge to realized capital
losses.

+ Investment real estate, which is carried on our balance sheets at depreciated cost, including capital additions, net of
write-downs for other-than-temporary declines in fair value. Depreciation is calculated using the straight-line method
based on the estimated useful life of each asset. If any of our real estate investments is considered held-for-sale, we
carry it at the lower of its carrying value or fair value less estimated selling costs. We generally estimate fair value
using a discounted future cash flow analysis in conjunction with comparable sales information. At the time of the sale,
we record the difference between the sales price and the carrying value as a realized capital gain or loss.

+  Privately-placed equity securities, which are carried at cost on our balance sheets. We do not estimate the fair value of
these securities if there are no identified events or changes in circumstances that may have a significant adverse effect
on the fair value of the investment. Additionally, as a member of the Federal Home Loan Bank of Boston (“FHLBB”),
we are required to purchase and hold shares of the FHLBB. These shares are restricted and also carried at cost.

+  Bank loans, which are carried on our balance sheets at amortized cost, net of any allowance for impairments. If any of
our bank loans are considered held-for-sale, we carry those loans at the lower of cost or fair value.

»  Derivatives, which we make limited use of in order to manage interest rate, foreign exchange and price risk and credit
exposure. The derivatives we use consist primarily of interest rate swaps, treasury rate locks, forward contracts, futures
coniracts, warrants, put options, and credit default swaps, Derivative assets are recorded in investments and derivative
liabilities are recorded in accrued expenses and other current liabilities on our balance sheets and reflected at fair
value. When we enter into a derivative contract, if cerfain criteria are met, we may designate it as one of the following:
a hedge of the fair value of a recognized asset or liability or of an unrecognized firm commitment; a hedge of a
forecasted transaction or of the variability of cash flows to be received or paid related to a recognized asset or liability;
or a foreign currency fair value or cash flow hedge.

Net Invesiment Income
Net investment income on investments supporting Health Care and Group Insurance liabilities and Large Case Pensions
products (other than experience-rated and discontinued products) is reflected in our operating results.

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

When we discontinued the sale of our fully-guaranieed Large Case Pensions produets, we established a reserve for anticipated
future losses from these discontinued products and segregated the related investments. Tnvestment performance on this
separate portfolio is ultimately credited/charged to the reserve and, generally, does not impact our operating results.

Net investment income supporting Large Case Pensions’ experience-rated and discontinued products is included in net
investment income in our statements of income and is credited to contract holders’ accounts or the reserve for anticipated future
losses through a charge to current and future benefits.

Realized/Unrealized Capital Gains and Losses

Realized capital gains and losses on investments supporting Health Care and Group Insurance liabilities and Large Case
Pensions products (other than experience-rated and discontinued products) are reflected in our operating results, Realized
capital gains and losses are determined on a specific identification basis. We reflect purchases and sales of debt and equity
securities and alternative investments on the trade date. We reflect purchases and sales of mortgage loans and invesiment real
estate on the closing date.

Realized capital gains and losses on investments supporting Large Case Pensions’ experience-rated and discontinued products
are not included in realized capital gains and losses in our statements of income and instead are credifed directly to contract
holders” accounts, in the case of experience-rated products, or allocated to the reserve for anticipated future losses, in the case
of discontinued products. The contract holders® accounts are reflected in policyholders” funds, and the reserve for anticipated
future losses is reflected in future policy benefits on our balance sheets.
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Unrealized capital gains and losses on investments supporting Health Care and Group Insurance liabilities and Large Case
Pensions products (other than experience-rated and discontinued products) are reflected in shareholders’ equity, net of tax, as a
component of accumulated other comprehensive loss,

Unrealized capital gains and losses on investments supporting Large Case Pensions’ experience-rated products are credited
directly to contract holders’ accounts, which are reflected in policyholders’ funds on our balance sheets. Unrealized capital
gains and losses on discontinued products are reflected in other long-term liabilities on our balance sheets.

Refer to Note 19 for additional information on our discontinued products.

Premium Receivables

Premium receivables include the uncollected amounts from fully-insured groups, individuals and government programs and
are reported net of an allowance for estimated terminations and uncollectible accounts of $139 million and $146 million at
December 31, 2016 and 2015, respectively. We estimate the allowance for estimated terminations and uncollectible accounts
using management’s best estimate of collectability, taking into consideration the age of the outstanding amount, historical
collection patterns and other economic factors.

Other Receivables

Other receivables include uncollected amounts from self-funded groups, pharmacy rebates, other government receivables,
proceeds due from brokets on investiment trades, provider advances and other miscellaneous amounts due to us. These
receivables are reported net of an allowance for uncollectible accounts of $37 million and $20 million at December 31, 2016
and 2015, respectively. We estimate the allowance for uncollectible accounts using management’s best estimate of
collectability, taking into consideration the age of the outstanding amount, historical collection patterns and other economic
factors.

Reinsarance Recoverables

We utilize reinsurance agreements primarily to reduce our required capital and to facilitate the acquisition or disposition of
certain insurance contracts. Ceded reinsurance agreements permit us to recover a portion of our losses from reinsurers,
although they do not discharge our primary liability as the direct insurer of the risks reinsured. Failure of reinsurers to
indemnify us could result in losses; however, we do not expect charges for unrecoverable reinsurance to have a material effect
on our operating results or financial position. We evaluate the financial condition of our reinsurers and monitor concentrations
of credit risk arising from similar geographic regions, activities or economic characteristics of our reinsurers. At

December 31, 2016, our reinsurance recoverables consisted primarily of amounis due from third parties that are rated
consistent with companies that are considered to have the ability to meet their obligations.

Health Care Contract Acquisition Cosis

Health care benefits products included in our Health Care segment are cancelable by cither the customer or the member
monthly upon written notice. Acquisition costs related to our prepaid health care and health indemnity contracts are generally
expensed as incurred. At December 31, 2016 and 2015, the balance of our deferred acquisition costs was $412 million and
$305 million, respectively, comprised primarily of commissions paid on our Medicare Supplement products. Deferred
acquisition costs are recorded as other current assets or other long-term assets on our balance sheets and are amortized over
the estimated life of the contracts,

Goodwill and Other Acquired Intangible Assets

When we complete an acquisition, we apply the acquisition method of accounting, which requires the recognition of goodwill
(the excess cost of the acquisition over the fair value of net assets acquired and identified intangible assets). We evaluate
goodwill for impairment {at the reporting unit level) annually, or more frequently if circumstances indicate a possible
impairment, by comparing an estimate of the fair value of the applicable reporting unit fo its carrying value, including
goodwill, Ifthe carrying value exceeds fair value, we have historically compared the implied fair value of the applicable
goodwill to its carrying amount to measure the amount of goodwill impairment, if any. Beginning in 2017, we adopted, on a
prospective basis, the recently issued accounting standards update related to the methodology utilized to evaluate goodwill
impairment. This update simplifies the methodology used to perform our annual, or interim, goodwill impairment evaluations.
Our evaluation will be performed by comparing the estimated fair value of a reporting unit with its carrying amount. An
impairment charge would be recognized when the cartying amount exceeds the estimated fair value of the reporting unit.
Impairments, if any, would be classified as an operating expense. The fair value of each reporting unit substantially exceeded
its carrying value in each of the years in the thres-year period ended December 31, 20186, and therefore there were no goodwill
impairment losses recognized in any of those years.
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Our annual impairment tests were based on an evaluation of future discounted cash flows. These evaluations utilized the best
information available o us at the time, including supportable assumptions and projections we believe are reasonable.
Collectively, these evaluations were our best estimates of projected future cash flows. Our discounted cash flow evaluations
used discount rates that correspond to a weighted-average cost of capital consistent with a market-participant view. The
discount rates are consistent with those used for investment decisions and take into account the operating plans and strategies of
the Health Care and Group Insurance segments. Certain other key assumptions utilized, including changes in membership,
revenue, health care costs, operating expenses, impacts of health care reform fees, assessments and taxes, and effective tax
rates, are based on estimates consistent with those utilized in our annual planning process that we believe are reasonable. If we
do not achieve our earnings objectives, the assumptions and estimates underlying these goodwill impairment evaluations could
be adversely affected, and we may impair a portion of our goodwill, which would adversely affect our operating results in the
period of impairment.

We report other acquired intangible assets at historical cost, net of accumulated amortization. Other acquired intangible assets
primarily relate to provider networks, customer lists, value of business acquired (“VOBA®™), technology and trademarlks and are
amortized over the useful-life based upon the pattern of future cash flows attributable to the asset. Other than VOBA and
indefinite lived trademarks, other acquired intangible assets generally are amortized using the straight-line method. VOBA is
amortized over the expected life of the acquired contracts in proportion to estimated premiums. Other intangible assets with
indefinite lives are not amortized but are tested for impairment at least annually.

We regularly evaluate whether events or changes in circumstances indicate that the carrying value of other acquired intangible
assets may not be recoverable, If we determine that the carrying value of an asset may not be recoverable, we group the asset
with other assets and liabilities at the lowest level for which independent identifiable cash flows are available and estimate the
future undiscounted cash flows expected to result from future use of the asset group and its eventual disposition, Ifthe sum of
the expected undiscounted future cash flows is less than the carrying value of the asset group, we recognize an impairment
loss for the amount by which the carrying value of the asset group exceeds its fair value. There were no material impairment
losses on other acquired intangible assets recognized in any of the three years ended December 31, 2016, 2015 or 2014.

Property and Equipment

We repott propetty and equipment at historical cost, net of accumulated depreciation. At December 31, 2016 and 2015, the
historical cost of property and equipment was each approximately $1.4 billion, and the related accumulated depreciation was
$851 million and $774 million, respectively. We calculate depreciation primarily nsing the straight-line method over the
estimated useful lives of the respective assets, which range from 10 to 40 years for buildings and 3 to 15 years for equipment.
Depreciation expense was $123 million, $131 million and $137 million for the years ended December 31, 2016, 2015 and
2014, respectively. If we determine the carrying value of our property and equipment is not recoverable, an impairment charge
is recorded. There were no material impairment losses on property and equipment recognized in any of the three years ended
December 31, 2016, 2015 or 2014,

Separate Accounts

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

Health Care Costs Payable

Health care costs payable consist principally of unpaid fee-for-service medical, dental and pharmacy claims, capitation costs
and other amounts due to health care providers pursuant to risk-sharing arrangements related to the Health Care segment’s
Insured Commercial, Medicare and Medicaid products. Unpaid health care claims include our estimate of payments we will
make on claims reported to us but not yet paid and for services rendered to members but not yet reported to us as of the balance
sheet date (collectively, “IBNR”} in our Health Care segment. Also included in these estimates is the cost of services that will
continue fo be rendered after the balance sheet date if we are obligated to pay for such services in accordance with contractual
or regulatory requirements. Such estimates are developed using actuarial principles and assumptions which consider, among
other things, historical and projected claim submission and processing patterns, assumed and historical medical cost frends,
historical utilization of medical services, claim inventory levels, changes in membership and product mix, seasonality and other
relevant factors. We reflect changes in these estimates in health care costs in our operating results in the period they are
determined. Capitation costs represent contractual monthly fees paid to participating physicians and other medical providers for
providing medical care, regardless of the medical services provided fo the member. Approximately 4%, 4% and 5% of our
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health care costs related to capitated arrangements in 2016, 2015 and 2014, respectively. Amounts due under risk-sharing
arrangements are based on the terms of the underlying contracts with the providers and consider claims experience under the
contracts through the balance sheet date.

We develop our estimate of IBNR using actuarial principles and assumptions that consider numerous factors. Of those factors,
we consider the analysis of historical and projected claim payment patterns (including claims submission and processing
patterns) and the assumed health care cost trend rate (the year-over-year change in per member per month health care costs) to
be the most critical assumptions. In developing our estimate of IBNR, we consistently apply these actuarial principles and
assumptions each period, with consideration to the variability of related factors. There have been no significant changes to the
methodologies or assumptions used to calculate IBNR in 2016.

We analyze historical claim payment patterns by comparing claim incurred dates (i.c., the date services were provided) to claim
payment dates to estimate “completion factors.” We estimate completion factors by aggregating claim data based on the month
of service and month of claim payment and estimating the percentage of ¢laims incurred for a given month that are complete by
each month thereafter. For any given month, substantially al! claims are paid within six months of the date of service, but it can
take up to 48 months or longer before all of the claims are completely resolved and paid. These historically-derived completion
factors are then applied to claims paid through the financial statement date to estimate the ultimate claim cost for a given
month’s incurred claim activity. The difference between the estimated ultimate claim cost and the claims paid through the
financial statement dafe represents our estimate of claims remaining to be paid as of the financial statement date and is included
in our health care costs payable. We use completion factors predominantly to estimate reserves for claims with claim incurred
dates greater than three months prior to the financial statement date. The completion factors we use reflect judgments and
possible adjustments based on data such as claim inventory levels, claim submission and processing patterns and, to a lesser
extent, other factors such as changes in health care cost trend rates, changes in membership and changes in product mix. If
claims are submitted or processed on a faster (slower) pace than prior periods, the actual claims may be more (less) complete
than originally estimated using our completion factors, which may result in reserves that are higher (lower) than the ultimate
cost of claims.

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

Qur health care cost trend rate is affected by changes in per member utilization of medical services as well as changes in the
unit cost of such services. Many factors influence the health care cost trend rate, including our ability to manage health care
costs through product design, negotiation of favorable provider contracts and medical management programs, as well as the
mix of our business. The health status of our members, aging of the population and other demographic characteristics, advances
in medical technology and other factors continue to contribute to rising per member utilization and unit costs. Changes in
health care practices, inflation, new technologies, increases in the cost of prescription drugs (including specialty pharmacy
drugs), direct-to-consumer marketing by pharmaceutical companies, clusters of high-cost cases, claim intensity, changes in the
regulatory environment, health care provider or member fraud and numerous other factors also contribute to the cost of health
care and our health care cost trend rate,

For each reporting period, we use an extensive degree of judgment in the process of estimating our health care costs payable.
As a result, considerable variability and uncertainty is inherent in such estimates; and the adequacy of such estimates is highly
sensitive fo changes in assumed completion factors and the assumed health care cost trend rates. For each reporting pericd we
recognize the actuarial best estimate of health care costs payable considering the potential volatility in assumed completion
factors and health care cost trend rates, as well as other factors. We believe our estimate of health care costs payable is
reasonable and adequate to cover our obligations at December 31, 2016; however, actual claim payments may differ from our
estimates. A worsening (or improvement) of our health care cost trend rates or changes in completion factors from those that we
assumed in estimating health care costs payable at December 31, 2016 would cause these estimates to change in the near term,
and such a change could be material,

Each quarter, we re-examine previously established health care costs payable estimates based on actual claim payments for
prior petiods and other changes in facts and circumstances. Given the extensive degree of judgment in this estimate, it is
possible that our estimates of health care costs payable could develop either favorably (that is, our actual health care costs for
the period were less than we estimated} or unfavorably. The changes in our estimate of health care costs payable may relate to a
prior quarter, prior year or earlier periods. For our roll forward of our health care costs payable, refer to Note 7. Our reserving
practice is to consistently recognize the actuarial best estimate of our ultimate liability for health care costs payable.
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Unpaid claims

Unpaid claims consist primarily of reserves associated with cettain short-duration group disability and term life insurance
contracts in the Group Insurance segment, including an estimate for IBNR in our Group Insurance segment as of the balance
sheet date. Reserves associated with certain short-duration group disability and term life insurance contracts are based upon our
estimate of the present value of future benefits, which is based on assumed investment yields and assumptions regarding
mortality, morbidity and recoveries from the U.S. Social Security Administration. We develop our estimate of IBNR using
actuarial principles and assumptions which consider, among other things, contractual requirements, claim incidence rates, claim
recovery rates, seasonality and other relevant factors. We discount certain claim liabilities related to group long-term disability
and life insurance waiver of premium contracts. The discount rates generally reflect our expected investment returns for the
investments supporting all incurral years of these liabilities. The discount rates for retrospectively-rated contracts are set at
contractually specified levels. Our estimates of unpaid claims are subject to change due to changes in the underlying experience
of the insurance contracts, changes in investment yields or other factors, and these changes are recorded in current and future
benefits in our statements of income in the period they are determined. Refer to Note 7 for additional information related to cur
long-term disability unpaid claim liabilities.

We estimate our reserve for claims IBNR for life products largely based on completion factors. The completion factors we use
are based on our historical experience and reflect judgments and possible adjustments based on data such as claim inventory
levels, claim payment patterns, changes in business volume and other factors. I claims are submitted or processed on a faster
(slower) pace than historicat periods, the actual claims may be more (less) complete than originally estimated using our
completion factors, which may result in reserves that are higher (lower) than required to cover future life benefit payments. At
December 31, 2016, we held $246 million in reserves for life claims incurred but not yet reported to us.

There have been no significant changes to the methodologies or assumptions used to calculate IBNR in 2016.

Future policy benefits

Future policy benefits consist primarily of reserves for limited payment pension and annuity contracts in the Large Case
Pensions segment and long-duration group life and long-term care insurance contracts in the Group Insurance segmenl.
Reserves for limited payment contracts are computed using actuarial principles that consider, among other things, assumptions
reflecting anticipated mortality, retirement, expense and interest rate experience. Such assumptions generally vary by plan, year
of issue and policy duration, Assumed interest rates on such contracts ranged from .8% to 11.3% in both 2016 and 2015. We
periodically review mortality assumptions against both industry standards and our experience. Reserves for long-duration group
life and long-term care contracts represent our estimate of the present value of future benefits fo be paid to or on behalf of
policyholders less the present value of future net premiums. Assumed interest rates on such contracts ranged from 2.5% to
8.8% in both 2016 and 2015, Our estimate of the present value of future benefits under such contracts is based upon mortality,
morbidity and interest rate assumptions.

Policyhalders’ funds

Policyholders’ funds consist primarily of reserves for pension and annuity investment contracts in the Large Case Pensions
segment and customer funds associated with group life and health contracts in the Health Care and Group Insurance segments.
Reserves for such contracts are equal to cumulative deposits less withdrawals and charges plus credited interest thereon, net of
experience-rated adjustments. In 2016, interest rates for pension and annuity investment contracts ranged from 3.5% to
15.9%, and interest rates for group life and health contracis ranged from 0% to 2.4%. In 20135, interest rates for pension and
annuity investment contracts ranged from 3.5% to 14.7%, and interest rates for group life and health contracts ranged from 0%
to 2.7%. Reserves for contracts subject to experience rating reflect our rights as well as the rights of policyholders and plan
participants.

We also hold funds for health savings accounts (“HSAs™) on behalf of members associated with high deductible health plans.
These amounts are held to pay for qualified health care expenses incurred by these members. The HSA balances were
approximately $1.7 billion and $1.5 billion at December 31, 2016 and 2013, respectively, and are reflected in other current
assets with a corresponding liability in policyholder funds.

We review health care and other insurance liabilities periodically. We reflect any necessary adjustments during the current
period in aperating results. While the ultimate amount of claims and related expenses are dependent on future developments,
it is management’s opinion that the liabilities that have been established are adequate to cover such costs. The health care and
other insurance liabilities that are expected to be paid within twelve months are classified as current on our balance sheets.
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Premium Deficiency Reserves

We evaluate our insurance contracts to determine if it is probable that a loss will be incurred. We recognize a premium
deficiency loss when it is probable that expected future claims, including maintenance costs {for example, direct costs such as
claim processing costs), will exceed existing reserves plus anticipated future premiums and reinsurance recoveries.
Anticipated investment income is considered in the calculation of premium deficiency losses for short-duration contracts. For
purposes of determining premium deficiency losses, contracts are grouped consistent with our method of acquiring, servicing
and measuring the profitability of such contracts. In the second and third quarters of 2016, we recorded premium deficiency
reserves totaling $85 million related to anticipated future losses for the 2016 coverage year in our individual Commercial
products. We did not have any premium deficiency reserves at December 31, 2016 or 2015,

Revenue Recognition

Premium Revenue

Health care premiums are recognized as income in the month in which the enrollee is entitled to receive health care services.
Health care premiums are reported net of an allowance for estimated terminations and uncollectible amounts, Additionally,
premium revenue subject to the ACA’s minimum Medical Loss Ratio (“MLR”) rebate requirements is recorded net of the
estimated minimum MLR rebates for the current calendar year. Other premium revenue for group life, long-term care and
disability products is recognized as income, net of allowances for termination and uncollectible accounts, over the term of the
coverage. Other premium revenue for Large Case Pensions® limited payment pension and annuity contracts is recognized as
revenue in the period received. Premiums related to unexpired contractual coverage periods are reported as unearned
premiums in our balance sheets and recognized as revenue when earned,

Some of our contracts allow for premiums to be adjusted to reflect actual experience or the relative health status of members.
Such adjustments are reasonably estimable at the outset of the contract, and adjustments to those estimates are made based on
actual experience of the customer emerging under the contract and the terms of the underlying contract,

Administrative Service Contract { “ASC”) Fees

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

In addition, fees and other revenue also include charges assessed against contract holders’ funds for confract fees, participant
fees and asset charges related to pension and annuity products in the Large Case Pensions segment. Other amounts received on
pension and annuity investment-type contracts are reflected as deposits and are not recorded as revenue. Some of our Large
Case Pensions contract holders have the contractual right to purchase annuities with life contingencies using the funds they
maintain on deposit with us. Since these products are considered an insurance contract, when the contract holder makes this
election, we treat the accumulated investment balance as a single premium and reflect it as both premiums and current and
future benefits in our statements of income.

Accouniing for the Medicare Part D Prescription Drug Program Plans (“"PDPs™)

We were selected by the Centers for Medicare & Medicaid Services (“CMS”) to be a national provider of PDPs in all 50
states fo both individuals and employer groups in 2016, 2015 and 2014. Under these annual contracts, CMS pays us a portion
of the premium, a portion of, or a capitated fee for, catastrophic drug costs and a portion of the health care costs for low-
income Medicare beneficiaries and provides a risk-sharing arrangement to limit our exposure to unexpected expenses.

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

Health Insurer Fee

Since January 1, 2014, the ACA imposes an annual premium-based health insurer fee (“HIF”) for each calendar year payable in
September which is not deductible for tax purposes. We are required to estimate a liability for the HIF at the beginning of the
calendar year in which the fee is payable with a corresponding deferred asset that is amortized ratably to general and
administrative expense over the calendar year, We record the liability for the health insurer fee in accrued expenses and other
current liabilities and record the deferved asset in other current assets in our consolidated financial statements, In 2016, 2015
and 2014, general and administrative expense includes $837 million, $857 million and $605 million, respectively, related to our
share of the HIF. In December 2015, the Consolidated Appropriation Act was enacted which included a one year suspension in
2017 of the HIF.

Public Exchanges

We are participating in certain public health insurance exchanges established pursuant to the ACA (“Public Exchanges™). Under
regulations established by the U.S. Department of Health and Human Services (“HHS”}, HHS pays us a portion of the premium
{“Premium Subsidy™) and a portion of the health care costs (*Cost Sharing Subsidy™) for low-income individual Public
Exchange members. In addition, HHS administers the ACA’s Reinsurance, Risk Adjustment and Risk Corridor (the “3Rs”) risk
management programs.

We recognize monthly premiums received from Public Exchange members and the Premium Subsidy as premium revenue

ratably over the contract period. The Cost Sharing Subsidy offsets health care costs based on our estimate of the portion of
claim costs incurred by our low income individual Public Exchange members that qualify for reimbursement by HHS. We
record a liability or a receivable depending on whether qualifying health care costs incurred are less than or greater than the
Cost Sharing Subsidy received to date.

Reinsurance

The ACA established a temporary reinsurance program that expired at the end of 2016, Under this program, all issuers of
major medical commercial insurance products and self-insured plan sponsors are required to contribute funding in amounts set
by HHS. Funds collected will be utilized to reimburse issuers® high claims costs incurred for qualified individual members,

The expense related to this required funding is reflected in general and administrative expenses for all of our insurance products
with the exception of products associated with qualified individual members; this expense for qualified individual members is
reflected as a reduction of premium revenue.

In 2016, 2015 and 2014, our estimated contribution to the funding of the ACA’s reinsurance program was $118 million, $210
million and $336 million, respectively, which was recorded in general and administrative expenses. When annual claim costs
incurred by our qualified individual members exceed a specified attachment point, we are entitled to certain reimbursements
from this program. We record a receivable and offset health care costs to reflect our estimate of these recoveries.

Risk Adjustment

The ACA established a permanent risk adjustment program to transfer funds from qualified individual and small group
insurance plans with below average risk scores to plans with above average risk scores. Based on the risk of our qualified plan
members relative to the average risk of members of other qualified plans in comparable markets, we estimate our ultimate risk
adjustment receivable or payable for the current calendar year and reflect the pro-rata year-to-date impact as an adjustment to
our premium revenue.

Risk Corridor

The ACA established a temporary risk sharing program, which expired at the end of 2016, for qualified individual and small
group insurance plans. Under this program we make (or receive) a payment to (or from) HHS based on the ratio of allowable
costs to target costs (as defined by the ACA). We record a risk corridor receivable or payable as an adjustment to premium
revenue on a pro-rata year-to-date basis based on our estimate of the ultimate risk sharing amount for the current calendar year,
At December 31, 2016, we did not record any ACA risk corridor receivables related to the 2016 or 2015 program years or any
amount in excess of HHS’s announced pro-rated funding amount for the 2014 program year because payments from HHS are
uncettain.

We expect to perform an annual final reconciliation and settlement with HHS of the Cost Sharing Subsidy and 3Rs in each
subsequent year, except for the final reconciliation and settlement of the 2014 Cost Sharing Subsidy which occurred in 2016,

Refer to Note 8 for additional information related to the 3Rs,
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Voluntary Early Retirement Program

In September 2016, we announced a voluntary early retirement program (the “Program™). Under the terms of the Program,
eligible employees elected early retirement during the fourth quarter of 2016, We recorded a liability associated with the
Program in accrued expenses and other current liabilities and an expense in general and administrative expenses of $330
million pretax at and for the year ended December 31, 2016, respectively.

Selling Expenses
Selling expenses include broker commissions, the variable component of our internal sales force compensation and premivm
taxes.

Stock-Based Compensation

We record compensation expense for stock-based awards over their vesting periods primarily based on the estimated fair value
at the grant date. For stock appreciation rights (“SARs™), the fair value is estimated using the Black-Scholes option-pricing
model. For restricted stock units (“RSUs™) and performance stock units (“PSUs™), the fair value is equal to the market price of
the Company's common stock on the date of grant. For market stock units (“MSUs™) and performance stock appreciation
rights (“PSARs™), the fair value is estimated using Monte Carlo simulations, Refer to Note 12 for additional information
related to our stock-based employee incentive plans,

Income Taxes

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

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

Measurement of Defined Benefit Pension and Other Postretirement Employee Benefit (“OPEB”) Plans

We sponsor defined benefit pension plans (“pension plans”) and OPEB plans for our employees and retirees. We recognize the
funded status of our pension plans and OPEB plans on the consolidated balance sheets based on our year-end measurements of
plan assets and benefit obligations. Prepaid pension and OPEB benefits represent prepaid costs related to our pension plans and
are reported with other current and long-term assets. Liabilities associated with pension plans and OPEB plans are reported
within current and other long-term liabilities based on the amount by which the actuarial present value of benefits payable in
the next twelve months included in the benefit obligation exceeds the fair value of plan assets.

Earnings Per Share

We calculate basic earnings per share based on the weighted average number of common shares outstanding for the period.
Diluted earnings per common share is calculated based on the weighted average number of common shares outstanding plus
the dilutive effect of ocutstanding SARs, MSUs, PSUs, RSUs and PSARs using the treasury stock method. Refer to Notes 12
and 15 for additional information.

New Accounting Standards

Amendments to the Consolidation Analysis

Effective January 1, 2016, we adopted new accounting guidance related to the evaluation of consolidation for certain legal
entities. The new guidance changes how a reporting entity assesses consolidation, including whether an entity is considered a
variable interest entity, determination of the primary beneficiary and how related parties are considered in the analysis. The
adoption of this new guidance required more of our other investments to be considered variable interest entities; however, it did
not require additional investments to be consolidated or de-consolidated or have a material impact on our financial position or
operating results. Our variable interest entity disclosures as of December 31, 20135 were retrospectively adjusted to conform
with the new accounting guidance. Refer to Note 4 for further discussion,

Simplifiing the Presentation of Debt Issuance Cosis

Effective Tanuary 1, 2016, we adopted new accounting guidance related to the financial statement presentation of all debt
issuance costs, including those relaied to line-of-credit arrangements. The new guidance requires debt issuance costs to be
presented as a direct deduction from the carrying amount of our debt liability, consistent with the approach used for debt
premiums or discounts. We also elected to report debt issuance costs associated with any line-of-credit arrangements as a direct
deduction from the carrying amount of our debt liability. Amortization of debt issuance costs also will be reported in our
statements of income in interest expense, as opposed to general and administrative expenses, We are applying this new
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guidance on a full retrospective basis, with all prior periods restated for the new presentation. As a result of adopting this
guidance, we reclassified $43 million of other current and long-term assets as a reduction of long-term debt on our balance
sheet at December 31, 2015. Additionally, we reclassified an immaterial amount of general and administrative expenses into
interest expense for the year ended December 31, 2015.

Disclosures for Investments in Certain Entities That Calculate Net Asset Value per Share {or Its Equivalent)

Effective January 1, 2016, we adopted new accounting guidance related to the presentation of investments in certain entities
that calculate net asset value per share (or its equivalent). The new guidance removes the requirement to categorize within the
fair value hierarchy all investments for which fair value is measured using the net agset value per share practical expedient.
This new guidance is applicable to certain of our investments that reside in our general accounts, separate accounts and
employee benefit plans. The adoption of this new guidance did not have a material impact on our financial position or operating
results.

Improvements to Emplovee Share-Based Payment Accounting

Effective April 1, 2016, we elected to early adopt new accounting guidance related to the accounting for and financial statement
presentation of employee share-based payments. As a result of adopting this new guidance, we recognized $29 million of
excess tax benefits in our statements of income that previously would have been recorded in additional paid-in capital for the
year ended December 31, 2016, and correspondingly reclassified the excess tax benefits for the year ended December 31, 2016
from financing activities to operating activities in our statements of cash flows. We applied each of thege provisions on a
prospective basis, with adjustments reflected as of January 1, 2016, and prior periods were not retrospectively adjusted. Our
ability under the new guidance to withhold more shares to satisfy our statutory income tax obligations had no impact on our
financial statements and was adopted on a modified retrospective basis. We continue to estimate expected forfeitures of share-
based payment awards in each period.

Disclosures about Short-Duration Insurance Confracts

Effective December 31, 2016, we adopted new accounting guidance related to the disclosure of short-duration insurance
contracts, The new guidance requires insurance companies that issue short-duration contracts to include additional disclosures
about those insurance liabilities, including disaggregation of certain disclosures, as appropriate. The adoption of this new
guidance did not have an impact on our financial position or operating results; however, the new guidance required additional
disclosure for our health care cost payable and unpaid claims short-duration insurance liabilities that reside in our Health Care
and Group Insurance segments.

Future Application of Accounting Standards

Simplifying the Test for Goodwill Impairment

Effective January 1, 2017, we adopted, on a prospective basis, new accounting guidance which simplifies the accounting for
goodwill impairment. The new guidance eliminates the requirement to calculate the implied fair value of goodwill to measure a
goodwill impairment charge. A goodwill impairment charge would be recognized if the carrying amount of a reporting unit
exceeds the estimated fair value of the reporting unit. The adoption of this new guidance is not expected to have a material
impact on our financial position or operating results,

Revenue from Contracts with Customers

Effective Januvary 1, 2018, we will adopt new accounting guidance refated to revenue recognition from contracts with
customers. While industry-specific guidance related to contracts with customers within the scope of Accounting Standards
Codification (“ASC") 944 Financial Services - Insurance remains unchanged, most other industry-specific revenue recognition
requirements have been removed. The new guidance requires that an entity recognize revenue for the transfer of goods or
services to a customer at an amount that reflects the consideration to which an entity expects to be entitled in exchange for
those goods or services. The new guidance also requires additional disclosures regarding the nature, amount, timing and
uncertainty of revenue and cash flows arising from customer contracts. We currently anticipate adopting the new guidance
using the modified retrospective approach with a cumulative effect adjustment to retained earnings. While we are still
evaluating the impact of this new guidance to our financial statements, we anticipate that any impact will only relate to
contracts with customers outside the scope of ASC Topic 944, Adoption of this new guidance could result in reclassifications
within our consolidated statements of income; however, we do not anticipate any material changes in the timing of our
recognition of revenue or net income.

Recognition and Measurement of Financial Assets and Financial Liabilities

Effective JTanuary 1, 2018, we will adopt new accounting guidance related to the recognition and measurement of financial
assets and financial liabilitics. Under the new guidance, all equity investments in unconsolidated entities will be measured at
fair value with changes in fair value recognized in net income. A reporting entity may clect fo report equity investments without
areadily determinable fair value at cost. The new guidance also revises certain disclosures regarding financial assets and
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liabilities. The adoption of this new guidance is not expected to have a material impact on our financial position or operating
results.

Leases

Effective January 1, 2019, we will adopt new accounting guidance related to the recognition, measurement and disclosure
requirements for leases. Under the new guidance, lessees will be required to recognize a right-of-use asset and corresponding
lease liability on their balance sheets for all leases other than those that meet the definition of a short-term lease. The new
guidance also revises certain disclosure requirements regarding leases. While we are still evaluating the impact of adoption of
this new guidance, we anticipate that obligations related to our operating leases (as described in Note 17) will be required to be
recorded on our balance sheet.

Measurement of Credit Losses on Financlal Instruments

Effective January 1, 2020, we will adopt new accounting guidance related to the measurement of credit losses on financial
assets and certain other instruments. The new guidance requires the use of a new forward-looking expected loss impairment
model for trade and other receivables, held-to-maturity debt securities, loans and other instruments; requires impairments and
recoveries for available-for-sale debt securities to be recorded through an allowance account; and revises certain disclosure
requirements. We are still assessing the impact of this new guidance on our financial position and operating results.

3. Acquisitions, Terminated Acquisition and Terminated Divestiture

Terminated Acquisition of Humana and Terminated Divestiture to Melina

On July 2, 2015, we entered into a definitive agreement (the “Merger Agreement™) to acquire Humana Inc. (*Humana”) in a
transaction valued at approximately $37.0 billion, based on the closing price of Aetna common shares on July 2, 2015,
including the assumption of Humana debt and Humana cash and cash equivalents.

On July 21, 2016, the U.S. Department of Justice (the “DOJ”) and cerfain state attorneys general filed a civil complaint in the
U.8. District Coutt for the District of Columbia {the “District Court™) against us and Humana charging that the Humana
Acquisition would violate Section 7 of the Clayton Antitrust Act, and seeking a permanent injunction to prevent Actna from
acquiring Humana. On January 23, 2017, the District Court granted the DOJ’s request to enjoin the Humana Acquisition. On
February 14, 2017, Aetna and Humana entered inte a mutual termination agreement (the “Termination Agreement”) pursuant to
which the parties thereto {collectively the “Parties™) agreed to terminate the Merger Agreement, including all schedules and
exhibits thereto, and all ancillary agreements contemplated thereby, entered pursuant thereto or entered in connection therewith
{other than certain confidentiality agreements) (collectively with the Merger Agreement, the “Transaction Documents”),
effective immediately as of February 14, 2017 (the “Termination Date”). Under the Termination Agreement, Aetna agreed to
pay Humana the Regulatory Termination Fee (as defined in the Merger Agreement) of $1.0 billion in cash in full satisfaction of
any amounts required to be paid by Aetna under the Merger Agreement. The Parties also agreed to release each other from any
and all liability, claims, rights, actions, causes of action, suits, liens, obligations, accounts, debts, demands, agreements,
promises, liabilities, controversies, costs, charges, damages, expenses and fees, however arising, in connection with, arising out
of or related to the Transaction Documents, the transactions contemplated therein or thereby or certain related matters. We paid
Humana the Regulatory Termination Fee on February 16, 2017 and funded that payment with the proceeds of the 2016 senior
notes (as defined below).

In June 2016, we issued $13.0 billion of senior notes to partially fund the Humana Acquisition {collectively, the “2016 senior
notes™). In accordance with the terms of the 2016 senior notes, on February 14, 2017, we issued a notice of redemption for
$10.2 billion aggregate principal amount of certain of the 2016 senior notes (collectively, the “Special Mandatory Redemption
Notes™) at a redemption price equal to 101% of the aggregate principal amount of those notes plus accrued and unpaid interest.
We will redeem the Special Mandatory Redemption Notes on or about March 16, 2017. As a result of the redemption of the
Special Mandatory Redemption Notes, in the first quarter of 2017, we will recognize on a pretax basis in our net income the
entire approximately $420 million unamortized portion of the related cash flow hedge losses, debt issuance costs and debt
issuance discounts and the entire approximately $100 million redemption premivm paid on the Special Mandatory Redemption
Notes upon such redemption.

In order to address the DOJ’s perceived competitive concerns regarding Medicare Advantage relating to the Humana
Acquisition, on August 2, 2016, we entered into a definitive agreement {the “Aetna APA™) to sell for cash to Molina
Healthcare, Inc. (*Molina™) certain of our Medicare Advantage assets. On February 14, 2017, Aetna and Molina entered into a
Termination Agreement (the “APA Termination Agreement™) pursuant to which Aetna terminated the Molina APA, including all
schedules and exhibits thereto, and all ancillary agreements contemplated thereby or entered pursuant thereto. Under the APA
Termination Agreement, Aetna agreed to pay Molina in cash (a) a termination fee of $53 million and (b) approximately 70% of
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Molina’s transaction costs. We paid Molina the termination fee on February 16, 2017 and funded that payment with the
proceeds of the 2016 senior notes. We expect to pay Molina the applicable transaction costs during the first quarter of 2017,

Acquisition of bswift LLC

In November 2014, we acquired bswift LLC (“bswift™) for approximately $400 million. bswift provides a technology platform
that offers a retail shopping expetience for health insurance exchanges and employees nationwide, and provides benefit
administration technology and services to employers. We recorded goodwill related to this transaction of $329 million, none of
which will be tax deductible. All of the goodwill related to this acquisition was assigned to our Health Care segment.

Acquisition of the InterGlobal Group

In April 2014, we acquired the InterGlobal group (“InterGlobal™), a company that specializes in internationat private medical
insurance for groups and individuals in the Middle East, Asia, Africa and Europe. The purchase price was not maierial, and the
goodwill related to this acquisition was assigned to our Health Care segment.

4, Investments

Total investments at December 31, 2016 and 2015 were as follows:

2016 2015
(Millions) Current  Long-term Taotal Current  Long-term Total
Debtand equity securities available for sale  § 2876 § 18,866 $ 21,742 § 2,877 § 18446 § 21,323
Mortgage loans 170 1,341 1,511 . 127 1,427 1,554
Other investiments — 1,626 . 1,626 11 o 1L792 1,803
Total investments 5 3,046 % 21,833 § 24,879 % 3,015 % 21,665 $ 24,680

At December 31, 2016 and 2015, we held investments of $657 million and $690 million, respectively, related to the 2012
conversion of an existing group annuity contract from a participating to a non-participating contract. These investments are
included in the total investments of our Large Case Pensions segment supporting non-experience-rated products. Although
these investments are not accounted for as Separate Accounts assets, they are legally segregated and are not subject to claims
that arise out of our business and only support our future policy benefits obligations under that group annuity contract. Refer to
Note 2 for additional information.
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Debt and Equity Securities

Debt and equity securities available for sale at December 31, 2016 and 2015 were as follows:

(Miltions)

Deeember 31, 2016

Debt securities:
U.S, government secutities
States, munieipalities and political subdivisions
U.S. corporate securities
Foreign securities
Residential mortgage-backed securities
Commercial mortgage-backed securities
Other asset-backed securities
Redeemable preferred seeurities

Total debt securities

Equity securities

Total debt and equity securities @

December 31, 2015

Debt securities:
U.5. government securities
States, municipalities and political subdivisions
U.S. corporate securities
Foreign securjtics
Residential morigage-backed securities
Commercial mortgage-backed securities
Other asset-backed securities
Redeemable preferred securities

Total debt securities

Equity securities

‘Total debt and equity securities @

m

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
$ 1,643 § 51 § — 3 1,694
5,047 152 (61) 5,138
8,145 385 (55) 8,475
2,958 163 (33) 3,088
793 11 ) 795
1,382 @y ® 1,348
1,077 o 1,075
22 — 27
21,067 779 (206) 21,640
84 20 @ 102
$ 21,151 § 799 § (208 S 21,742
$ 1,804 $ 69 $ m 8 1,872
4,890 244 (©) 5,125
7,982 349 147 8,175
2,910 148 (61) 2,097
914 17 (6) 925
1,262 17 (9 1,270
910 3 (1o 894
33 11 — 44
20,705 849 (252) 21,302
23 4 (6) 21
$ 20,728 § 853 § (258) § 21,323

At both December 31, 2016 and 2015, we held securities for which we previously recognized an immaterial amount of non-credit related

impairments in aceumulated other comprehensive loss. These securities each had an immaterial amount of net unrealized capital gains at

Pecember 31, 2016 and 2015, respectively,
2

Investment risks associated with our experience-rated and discontinued products generally do not impact our operating results (refer to

Note 19 for additional information on our accounting for discontinued produets). At December 31, 2016, debt and equity securities with
a fair value of approximately $2.9 billion, gross unrealized capital gains of $195 million and gross unrealized capital losses of $35

million and, at December 31, 2015, debt and equity securities with a fair value of approximately $3.0 billion, gross unrealized capital
gains of $209 million and gross unrealized capital losses of 568 million were included in total debi and equity securitics, but support our
expericnee-rated and discontinued products. Changes in net unrealized capital gains (losses) on these securities are not reflected in

accumulated other comprehensive income,
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The fair value of debt securities at December 31, 2016 is shown below by contractual maturity. Actual maturities may differ
from contractual maturities because securities may be restructured, called or prepaid, or we intend to sell a security prior to

maturity.

Amortized Fair
(Millions) Cost Value

Due to mature:
Less than ong year $ 1,380 § 1,394
One year through five years 6,604 6,758
After five years through ten years 5,059 5,162
Greater than ten years 4,772 5,108
Residential mortgage-backed securities 793 795
Commercial mortgage-backed securities. ' 1,382 1,348
Other asset-backed seeurities . 1,077 1,075
Total _ $ 21,067 § 21,640.

Mortgage-Backed and Other Asset-Buacked Securities

All of our residential mortgage-backed securities at December 31, 2016 were issued by the Government National Mortgage
Association, the Federal National Mortgage Association or the Federal Home Loan Mortgage Corporation and carry agency

guarantees and explicit or implicit guarantees by the U.S, Government, At December 31, 2016, our residential mortgage-

backed securities had an average credit quality rating of AAA and a weighted average duration of 4.9 years.

Our commercial mortgage-backed securities have underlying loans that are dispersed throughout the United States, Significant
market observable inputs used to value these securities include loss severity and probability of default. At December 31, 2016,

these securities had an average credit quality rating of AAA and a weighted average duration of 6.8 years,

Our other asset-backed securities have a variety of underlying collateral (e.g., automaobile loans, credit card receivables, home

equity loans and commercial loans). Significant market observable inputs used to value these securities include the

unemployment rate, loss severity and probability of default. At December 31, 2016, these securities had an average credit

quality rating of AA- and a weighted average duration of 1.2 years,
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Summarized below are the debt and equity securities we held at December 31, 2016 and 2015 that were in an unrealized capital
loss position, aggregated by the length of time the investments have been in that position:

Less than 12 months Greater than 12 months Total W
(Millions, except number of Number of Fair  Unrealized  Number of Fair  Unrealized  Number of Fair  Unecalized
securities) Securities Value Losses  Securities Value Losses  Sccurities Value Losses
December 31, 2016
Debt securities:
11.S. povernment securities 6 % 39 3 —_ 1 3 1 % — 27 8 40 38 —
States, municipalities and
political subdivisions 865 2,228 58 37 75 3 902 2,303 61
.S, corporate securities 1,428 2,277 44 114 101 11 1,542 2,378 55.
Foreign securities 649 970 27 62 76 6 711 1,046 33
Residential mortgage-backed
securities . 188 455 8 104 17 i 292 472 o
Commercial mortgage-backed
securities 285 1,038 39 3 3 e 288 1,041 39
Other assei-backed securilies 226 403 4 208 177 5 434 580 9
Total debt securities 3,667 7410 180 529 450 26 . 4,196 7,860 206
Equity securities " 2 3 — 8 3 2 10 6 2
Total debt and equity securities o 3669 $ 7413 § 180 337 § 453 § 28 4206 $ 7866 § 208
December 31,2015
Debt securities:
U.8. government securities 43 3 67 $ — 6 % 13§ — 54§ %0 § —
States, municipalities and
political subdivisions 286 714 ) 42 92 3 328 806 9
U.S. corporaie securities 2,751 3,169 131 215 144 16 2,966 3,313 147
Foreign securities 793 1,102 50 82 89 11 875 1,191 61
Residential mortgage-backed
securities 212 329 3 177 89 3 389 418 G
Commereial mottgage-backed
securities 226 562 9 30 24 — 256 5806 9
Other asset-backed securities 626 653 16 69 67 4 695 720 20
Total debt securities 4,942 6,596 .215 621 518 37 5,563 7,114 252
Equity securities 3] — 5 5 2 1 16 2 6
Total debt and equity securities ¢V 4953 § 659 $ 220 626 § 520 § 38 5579 % 7,116 § 258

U} At December 31, 2016 and 2015, debt and equity securities in an unrealized capital loss position of $35 million and $68 million,

respectively, and with related fair value of $890 million and $966 million, respectively, related to experience-rated and discontinued
products.

We reviewed the securities in the tables above and concluded that they are performing assets generating investment income to
support the needs of our business. In performing this review, we considered factors such as the quality of the investment
security based on research performed by our internal credit analysts and external rating agencies and the prospects of realizing
the carrying value of the security based on the investment’s current prospects for recovery. At December 31, 2016, we did not
intend to sell these securities, and we did not believe it was more likely than not that we would be required to sell these
securities prior to anticipated recovery of their amortized cost basis.

Page 103



The maturity dates for debt securities in an unrealized capital loss position at December 31, 2016 were as follows:

Supporting discontinued Supporting remaining
and experience-rated products products Total

Fair Unrealized Fair  Unrealized Fair  Unrealized

(Millions) Value Losses Value Losses Value Losses
Due to matute:

Less than one year b 5 % — 8 2010 % — 3 2060 § —

One year through five years 70 1 2,083 28 2,153 29

After five years through ten years 288 9 1,559 43 1,847 52

Greater than ten years 317 17 1,244 51 1,561 68

Residential mortgage-backed securities 16 1 456 8 472 9

Commercial mortgage-backed securities ' 174 6- 867 33 1,041 39

Other asset-backed securities 20 1 560 8 580 9

Total $ 890 § 33 8 6970 $ 171§ 7,860 § 206

Mortgage Loans

Our mortgage loans are collateralized by commercial real estate, During 2016 and 2015 we had the following activity in our
mortgage loan portfolio:

(Millions) 2016 2015
New mortgage loans . $ 190 3% 213
Mortgage loans fully-repaid . 173 163
Mortgage loans fotecfosed _ 8 9

We assess our mortgage loans on a regular basis for credit impairments, and annually assign a credit quality indicator to each
loan. Our credit quality indicator is internally developed and categorizes our portfolio on a scale from 1 to 7. These indicators
are based upon several factors, including current loan to value ratios, property condition, market trends, creditworthiness of the
borrower and deal structure. The vast majority of our mortgage loans fall into categories 2 to 4.

s Category I - Represents loans of superior quality

*  Category 2 to 4 - Represents loans where credit risk is minimal to acceptable; however, these loans may display some
susceptibility to economic changes.

s Categories 5 and 6 - Represents loans where credit risk is not substantial, but these loans warrant management’s close
attention.

Category 7 - Represents loans where collections are potentially at tisk and if necessary, an impairment is recorded.

Based upon our most recent assessments at December 31, 2016 and 2013, our mortgage loans were given the following credit
quality indicators:

{Tn Millions, except credit ratings indicator) 2016 2015
1 § 45 % 66
2104 1,449 1,467
5and 6 17 21
7 _ _
Total 5 1511 § 1,554

Page 104



At December 31, 2016 scheduled mortgage loan principal repayments were as follows:

(Millions)
2017
2018
2019
2020
2021
Thereafter

Net Investment Income

Sources of net investment income for 2016, 2015 and 2014 were as follows:

(Miltions)

Deebt securities

Mortgage loans

Other investiments

Gross investment income
Investment expenses

Net investment income

m

$ 171

216

123

166

253

582

2016 2015 2014

$ 77§ 794§ 801
95 91 108

82 78 76

949 963 985

39 46 (39

$ 910 § 917 § 946

investments supporting our expetience-rated and discontinued products.

Realized Capital Gains/Losses

Net investment income includes $208 million, $248 million and $28% million for 2016, 2015 and 2014, respectively, related to

Net realized capital (losses) gains for the three years ended December 31, 2016, 2015 and 2014, excluding amounts related to
experience-rated contract holders and discontinued products, were as follows:

tMillions)

Other-than-temporary impairment (“OTTI™) losses on debt securities recognized in

eatnings
Other net realized capital gains (losses)
Net realized capital gaitis {losses)

2016 2015 2014
30 $ ©1) 3 (5)
116 1) 85
$ 86 $ {65) $ 80

The net realized capital gains in 2016 were primarily attributable to gains from the sales of debt securities and other
investments, partially offset by yield-related OTTI on debt securities. The net realized capital losses in 2015 were primarily
attributable to yield-related OTTI on U.8, corporate debt securities, The net realized capital gains in 2014 were primarily
attributable to gains from the sales of debt and equity securities.

Yield-related impairments are recognized in other comprehensive income unless we have the intention to sell the security in an
unrealized capital loss position, in which case the yield-related OTTI is recognized in earnings. In 2016 and 2015, we
recognized yield-related OTTI losses of $24 million and $63 million, respectively, related to our debt securities. Yield-related
OTTI losses were not significant in 2014, We had no other individually material realized capital losses on debt or equity
securities that impacted our operating results during 2016, 2015 or 2014.

Excluding amounts related to experience-rated and discontinued products, proceeds from the sale of available for sale debt and
equity securities and the related gross realized capital gains and losses for 2016, 2015 and 2014 were as follows

(Millions)

Proceeds on sales

Gross realized capital gains
Gross realized capital losses

[8)]

m,

2016 2015 2014
$ 6,725 § 4,987 $ 4,615
155 83 109
61 76 36

The proceeds on sales and gross realized capital gains and losses exclude the impact of the sales of short-term debt securities which

primarily relate to our investments in mutual funds. These investments were excluded from the disclosed amounts because they
represent an immaterial amount of aggregate gross realized capital gains or losses and have a high volume of sales activity.
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Variable Interest Entities

As discussed in Note 2, we adopted the guidance of Accounting Standards Update (ASU) Mo, 2015-02, dmendments to the
Consolidation Analysis (Topic 810) effective January 1, 2016. As a result of adopting the new guidance, we have investments in
certain hedge fund and private equity investments and real estate partnerships that are considered Variable Interest Entities
(“VIE’s”). We do not have a future obligation to fund losses or debts on behalf of these investments; however, we may
voluntarily contribute funds.

In evaluating whether we are the primary beneficiary of a VIE, we considered several factors, including whether we (a) have
the power to direct the activities that most significantly impact the VIE’s economic performance and (b) the obligation to
absorb losses and the right to receive benefits that could potentially be significant to the VIE,

Variable Interest Entities - Primary Bereficiary

Upen adoption of the new guidance, we identified one hedge fund investment previously consolidated as a Voting Interest
Entity in our balance sheets and operating results that is determined to be a VIE under the new guidance. The investment
represents a majority-owned hedge fund where we are the investment manager and have the power to direct the activities that
most significantly impact the VIE’s economic performance, including determining the hedge fund’s investment strategy.
Accordingly, we are the primary beneficiary and will continue to consolidate the investment in our operating results, The fund
invests in additional hedge funds that are VIEs; however, we are not the primary beneficiary of these underlying funds as
discussed in further detail below.

Substantially all of the assets of the VIE hedge fund are comprised of hedge fund investments reported as long-term
investments on our balance sheets. The VIE hedge fund had no material liabilities at December 31, 2016 or 2015, The total
amount of the VIE hedge fund’s assets included in long term investments on our balance sheets at December 31, 2016 and 2015
was $472 million and $477 million, respectively.

Variable Interest Entities - Other Variable Interest Holder
Our involvement with VIEs where we are not determined to be the primary beneficiary consists of the following:

+  Hedge fund and private equity investments - We invest in hedge fund and private equity investments in order to
generate investment returns for our investment portfolio supporting our businesses.

*  Real estate parinerships - We invest in various real estate partnerships including those that construct, own and manage
low-income housing developments. For the low income housing development investments, substantially all of the
projected benefits to us are from tax credits and other tax benefits.

We are not the primary beneficiary of these investments because the nature of our involvement with the activities of these VIEs
does not give us the power fo direct the activities that most significantly impact their economic performance. We record the
amount of our investment in these VIEs as long-term investments on our balance sheets and recognize our share of each VIE’s
income or losses in earnings. Our maximum exposure to loss from these VIEs is limited to our investment balances as
disclosed below and the risk of recapture of tax credits related to the real estate partnerships previously recognized, which we
do not consider significant.

The total amount of other variable interest holder VIE assets included in long term investments on our balance sheets at
December 31, 2016 and 2015 were as follows:

December 31, December 31,

(Milfions) 2016 2015
Hedge fund investments . ] . $ 384 % 18
Private cquity investments 454 443
Real estate partnerships . 278 254
Total $ 1116 $ 1,115

Page 106



The carrying value of the total assets and liabilities of our other variable interest holder VIE investments at December 31, 2016
and 2015 were as follows:

December 31, December 31,

(Millions) 2016 2015
Assets:

Hedge fund investments $ 32926 $ 33,066
Private equity investments 25,368 28,552
Real estate partnerships 6,743 6,809
Total 3 65,037 § 68,427
Liabilities:

Hedge fund investments $ 2,819 § 3,535
Private equity investments 2,354 3,236
Real estate partnerships 4,938 5,045
Total $ 10,111 § 11,816

Non-controlling (Minority) Interests

At December 31, 2016 and 20135, continuing business non-controlling interests were $62 million and $65 million, respectively,
primarily related fo third party interests in our investment heldings as well as third party interests in certain of our operating
entities. The non-controlling entities’ share was included in total equity. Net loss attributable to non-controlling interests was
$15 million during 2016. Net income attributable to non-controlling interests was $5 million and $4 million during 2015 and
2014, respectively. These non-controlling interests did not have a material impact on our financial position or operating resulis.

5. Fair Value

The preparation of our consolidated financial statements in accordance with GAAP requires certain of our assets and liabilities
to be reflected at their fair value, and others on another basis, such as an adjusted historical cost basis. In this note, we provide
details on the fair value of financial assets and liabilities and how we defermine those fair values. We present this information
for those financial instruments that are measured at fair value for which the change in fair value impacts net income attributable
to Aetna or other comprehensive incotne separately from other financial assets and liabilities.

Financial Instruments Measured at Fair Value in our Balance Sheets

Certain of our financial instruments are measured at fair value in our balance sheets. The fair values of these instruments are
based on valuations that include inputs that can be classified within one of three levels of a hierarchy established by

GAAP. The following are the levels of the hierarchy and a brief description of the type of valuation information (*inputs™) that
qualifies a financial asset or liability for each level:

s Level 1 — Unadjusted quoted prices for identical assets or liabilities in active markets.

s Level 2 — Inputs other than Level 1 that are based on observable market data. These include: quoted prices for similar
assets in active markets, quoted prices for identical assets in inactive martkets, inputs that are observable that are not
prices (such as interest rates and credit risks) and inputs that are derived from or corroborated by observable markets.

o Level 3 —Developed from unobservable data, reflecting our own assumptions.

Financial assets and liabilities are classified based upon the lowest level of input that is significant to the valuation. ‘When
quoted prices in active markets for identical assets and liabilities are available, we use these quoted market prices to determine
the fair value of financial assets and liabilities and classify these assets and liabilities in Level 1. In other cases where a quoted
market price for identical assets and liabilities in an active market is either not available or not observable, we estimate fair
value using valuation methodologies based on available and observable market information or by using a matrix pricing
model. These financial assets and liabilities would then be classified in Level 2. If quoted market prices are not available, we
determine fair value using broker quotes or an internal analysis of each investment’s financial performance and cash flow
projections. Thus, financial assets and liabilities may be classified in Level 3 even though there may be some significant inputs
that may be observable.
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The following is a description of the valuation methodologies used for our financial assets and liabilities that are measured at
fair value, including the general classification of such assets and liabilities pursuant to the valuation hierarchy.

Debt Securities — Where quoted prices are available in an active market, our debt securities are classified in Level 1
of the fair value hierarchy. Our Level 1 debt securities are comprised primarily of U.S, Treasury securities.

The fair values of our Level 2 debt securities are obtained using models such as matrix pricing, which use quoted
market prices of debt securities with similar characteristics, or discounted cash flows to estimate fair value. We
review these prices to ensure they are based on observable market inputs that include, but are not limited to, quoted
prices for similar assets in active markets, quoted prices for identical assets in inactive markets and inputs that are
observable but not prices (for example, interest rates and credit risks), We also review the methodologies and the
assumptions used to calculate prices from these observable inputs, On a quarterly basis, we select a sample of our
Level 2 debt securities’ prices and compare them to prices provided by a secondary source. Variances over a specified
threshold are identified and reviewed to confirm the price provided by the primary source represents an appropriate
estimate of fair value. In addition, our internal investment team consistently compares the prices obtained for select
Level 2 debt securities to the team’s own independent estimates of fair value for those securities. We obtained one
price for each of our Level 2 debt securities and did not adjust any of these prices at December 31, 2016 or 2015,

We also value certain debt securities using Level 3 inputs. For Level 3 debt securities, fair values are determined by
outside brokers or, in the case of certain private placement securities, are priced internally. Qutside brokers determine
the value of these debt securities through a combination of their knowledge of the current pricing environment and
market flows. We obtained one non-binding broker quote for each of these Level 3 debt securities and did not adjust
any of these quotes at December 31, 2016 or 2015, The total fair value of our broker quoted debt securities was $80
million and $78 million at December 31, 2016 and 20135, respectively. Examples of these broker quoted Level 3 debt
securities include certain U.S. and foreign corporate securities and certain of our commercial mortgage-backed
securities as well as other asset-backed securities. For some of our private placement securities, our internal staff
determines the value of these debt securities by analyzing spreads of corporate and sector indices as well as interest
spreads of comparable public bonds. Examples of these private placement Level 3 debt securities include certain U.S.
and foreign securities and certain tax-exempt municipal secuyrities.

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

Derivatives — Where quoted prices are available in an active market, our derivatives are classified in Level 1. Certain

of our derivative insiruments are valued using models that primarily use market observable inputs and therefore are
classified in Level 2 because they are traded in markets where quoted market prices are not readily available.
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Financial assets and liabilities measured at fair value on a recurring basis in our balance sheets at December 31, 2016 and 2015

were as follows:

{Millions)

December 31, 20106

Assefs:

Debt securifies:
U.S. government secutitics
States, municipalities and political subdivisions
U.S. corporate securities
Foreign securities
Residential mortgage-backed securities
Cammercial mortgage-backed seourities
Other asset-backed securities
Redeemable preferred securities

Total debt securities

Equity securities

Derivatives

Total

Liabilities:

Derivatives

December 31, 2015

Assets:

Debt securities:
.S, govermment gecurities
States, municipalities and political subdivisions
U.S. corporate securities
Foreign securities
Residential mortgage-backed securities
Commercial mortgage-backed securities
Other asset-backed securities
Redeemable preferred securities

Total debt securitics

qulify securities

Derivatives

Total

Liabilities:

Derivatives

Level 1 Level 2 Level 3 Total

$ 1,514 § - 180 % — 5 1,694
— 5,137 1 5,138

— 8,395 80 3,475

— 3,067 21 3,088

— 795 — 795

- 1,348 — 1,348

— 1,075 — 1,075

— 26 1 27

1,514 20,023 103 21,640

59 — 43 102

b 1,573 % 20,023 § 146 % 21,742
$ — 3§ — % — § —
$ 1,670 $ 201 § — 8 1,872
— 5,124 1 5,125

— 8,111 64 8,175

— 2,972 25 2,997

-— 925 —_— 925

— 1,270 — 1,270

— 854 — 894

— 39 5 44

1,671 19,536 95 21,302

2 — 19 21

— 20 — 20

$ 1,673 % 19,556 % 114 % 21,343
b — % 88 % — $ 33

Thete were no transfers between Levels 1 and 2 during the years ended December 31, 2016 and 2015,
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The changes in the balances of Level 3 financial assets during 2016 were as follows:

: Foreign corpo?ff{; Equity

(Millions) securities securities securities Other Total
Beginning balance $ 25 8 64 § 12 3 6 3 114
Net realized and unrealized capital (losses) gains;

Tncluded in earnings — as — — (15%

Included in other comprehensive income — (C)] 11 ()] 4

Other ! — — 3 — 3
Purchases 16 41 16 3 100
Sales @) 3) — 5 (16)
Settlements (2) 3) — — (5)
Transfers out of Level 3, net (1:0) — — 2% (39)
Ending balance 8 21§ 80 § 43 5 2 8 146

) Reflects realized and unrealized capital gains and losses on investments supporting our experience-rated and diseontinued products,

which do not impact our operating results.

The changes in the balances of Level 3 financial assets during 2015 were as follows:

Foreign COI‘[)OE};ﬁ; Equnity
(Mitlions) securities securities securities Other Total
Beginning balanee $ 32 8 58 8 18 % 54 % 162
Net realized and unrealized capital gains (losses):

Included in earnings — ©) — (6}
Included in other comprehensive income — 2 2 — 4
Other @ ' n — 3) — )
Purchases — 11 2 24 37
‘Sales (5) 1 — — (©)
Settlements (1) — oo (9 (10)
Transfers out of Level 3, net — — — 63} (63)
Ending balance b 25 % 64 % 19 3 6 3 114

(' Reflects realized and unrealized capital gains and losses on investments supporting our experience-rated and discontinued products,

which do not impact our operating results.

The total gross transfers into (out of) Level 3 during the years ended December 31, 2016 and 2015 were as follows:

(Millions) 2016 2015
Gross (ransfers into Level 3 5 — % 1
Gross transfers out of Tevel 3 (39) (64)
Net: transfers out of Level 3 3 3% § - (63)

Gross transfers oui of Level 3 during 2016 primarily related to commercial mortgage-backed securities. Gross transfers out of
Level 3 during 2015 primarily related to other asset-backed securities.
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Financiol Instruments Not Measured at Fair Value in our Balance Sheels
The foliowing is a description of the valuation methodologies used for estimating the fair value of our financial assets and
liabilities that are carried on our balance sheets at adjusted cost or contract value.

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

Bank loans: Where fair value is determined by quoted market prices of bank loans with similar characteristics, our
bank loans are classified in Level 2. For bank loans classified in Level 3, fair value is determined by outside brokers
using their internal analyses through a combination of their knowledge of the current pricing environment and market
flows.

Equity securities: Certain of our equity securities are carried at cost. The fair values of our cost-method investments
are not estimated if there are no identified events or changes in circumstances that may have a significant adverse
effect on the fair value of the investment.

Investment contract liabilities:

s With a fived maturity. Fair value is estimated by discounting cash flows at interest rates currently being
offered by, or available to, us for similar contracts.

s Without a fixed maiurify: Fair value is estimated as the amount payable to the contract holder upon
demand. However, we have the right under such contracts to delay payment of withdrawals that may
ultimately result in paying an amount different than that determined to be payable on demand.

Long-term debt: Fair values are based on quoted market prices for the same or similar issued debt or, if no quoted

market prices are available, on the current rates estimated to be available to us for debt of similar terms and remaining
maturities,
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The carrying value and estimated fair value classified by level of fair value hierarchy for our financial instruments carried on
our balance sheets at adjusted cost or contract value at December 31, 2016 and 2015 were as follows:

Estimated Fair Value

Carrying
{Millions} Value Level 1 Level 2 Level 3 Total
December 31, 2016
Assets:
Mortgage loans % 1,511 § — 3 — 3 1,540 § 1,540
Bank loans 8 — — 8 8
Equity seeurities ¥ 35 NIA N/A N/A N/A
Liabilities:
Investment contract liabilities:
With a fixed maturity 8 — — 8 8
“Without a fixed maturity 378 S — 364 364
Long-term debt 20,661 —_ 21,468 — 21,468
Carrying Estimated Fair Value
(Miflions) Value Level 1 Level 2 Level 3 Total
December 31, 2015 '
Assets:
Mortgage loans $ 1,554 § — % — ¥ 1,599 § 1,599
Bank loans 193 — 180 8 188
Fruity securities V 35 N/A N/A N/A NA
Liabilities:
Investment contract liabilities:
With a fixed maturity 9 — — 9 9
Without a fixed maturity 371 — — 351 351
Long-term debt 7,785 — 8,227 — 8,227

It was not practical to estimatc the fair value of these cost-method investments as it represents shares of unlisted companies.

Separate Accounts Measured af Fair Value in our Balance Sheets

Separate Accounts assets in our Large Case Pensions segment represent funds maintained to meet specific objectives of
contract holders, Since contract holders bear the investment risk of these assets, a corresponding Separate Accouats liability
has been established equal to the assets. These assets and liabilities are carried at fair value. Net investment income and capital
gaing and losses accrue directly to such contract holders. The assets of each account are legally segregated and are not subject
to claims arising from our other businesses. Deposits, withdrawals, net investment income and realized and unrealized capital
gains and losses on Separate Accounts assets are not reflected in our statements of income, shareholders’ equity or cash flows.

Separate Accounts assets include debt and equity securities and derivative instruments. The valuation methodologies used for
these assets are similar to the methodologies described above in this Note 5. Separate Accounts assets also include investments
in common/collective trusts that are carried at fair value. Common/collective trusts invest in other investment funds otherwise
known as the underlying funds. The Separate Accounts’ interests in the common/collective trust funds are based on the fair
values of the invesiments of the underlying funds and therefore are classified in Level 2. The assets in the underlying funds
primarily consist of equity securities. Investments in common/collective trust funds are valued at their respective net asset
value per share/unit on the valuation date.
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Separate Accounts financial assets at December 31, 2016 and 2015 were as follows:

2016 2015
(Millions) Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
Debt securities $ 6 $ 2,378 8% — % 3144 3 751 § 2,382 § 4 $ 3,137
Equity securities 166 6 — 172 170 5 — 175
Comimon/collective trusts — 582 — 582 — 540 — 540
Total ¥ $ 932 § 2,966 § — $ 389 % 921 $ 2927 § 4 $ 35852

m

Excludes $93 million and $183 million of cash and cash equivalents and other receivables at December 31, 2016 and 2015, respectively.

During 2016 and 2015, we had an immaterial amount of Level 3 Separate Accounts financial assets and an immaterial amount
of gross transfers of Separate Accounts financial assets into or out of Level 3. During 2016 and 20135, there were no transfers of

Separate Accounts financial assets between Levels 1 and 2.

Offsetting Financial Assets and Liabilities

Certain financial assets and liabilities are offset in our balance sheets or are subject to master netting arrangements or similar
agreements with the applicable counterparty. Financial assets, including derivative assets, subject to offsetting and enforceable

master netting arrangements as of December 31, 2016 and December 31, 2015

were as follows:

Gross Amounts Not Offset
In the Balance Sheets

Gross Amounts Cash

of Recognized Financial Collateral
(Millions) Assets Instruments Received Net Amount
December 31, 2016 .
Derivatives — 3 17 § — 17
Total — § 17 % — 17
December 31, 2015
Derivatives $ 20 % 12 % (an s 15
Total $ 200 % 12 3 (n % 15

m

There were no amounts offset ir our balance sheets at December 31, 2016 or December 31, 2015.

Financial liabilities, including derivative liabilitics, subject to offsetting and enforceable master netting arrangements as of

December 31, 2016 and December 31, 2015 were as follows:

Gross Amounts Not Offset
In the Balance Sheets

Gross Amounf{s

of Recognized Financial Cash
(Milfions) Liabilities ¥ Instruments  Collateral Paid ~ Net Amount
December 31, 2016
Derivatives $ — — — % —
Total $ — — — 8 —
December 31, 2015
Derivalives 88 —  § ©0) % (2
Total $ 88 §$ 3 0) $ @)

M There were no amounts offset in our balance shests at December 31, 2016 or December 31, 2015.
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6. Goodwill and Other Acquired Intangible Assets

The change in the carrying amount of goodwill for our reportable segments for the years ended December 31, 2016 and 2015

was as follows:

Health Group Total
(Millions) Care  Insurance Company
Batance at January 1, 2015 $ 10,500 § 113 §% 10,613
Acquisitions 12 — 12
Dispositions — — —
Subsequent adjustments 12 — 12
Balance at December 31, 2015 ' 10,524 113 10,637
Acquisitions — — —
Dispositions ) — — —
Subsequent adjustments — — —
Balance at December 31, 2016 $ 10,524 § 113§ 10,637
No goodwill is allocated to the Large Case Pensions segment. The increase in goodwill during 2015 was due to purchase
accounting adjustments related to the bswift acquisition and geodwill associated with an immaterial acquisition.
Other acquired intangible assets at December 31, 2016 and 2015 were comprised of the following;
Accumulated Amortization
{Millions) Cost  Amortization Net Balance  Period (Years)
20t6 o
Provider networks $ 1254 § 694 § 560 1225 ©
Customer lists 1,166 485 681 314 9
Value of business acquired 149 2 57 20
Technology ] 176 123 53 4-10
Other 10 4 6 10-15
Definite-lived trademarks 170 107 ’ 63 5-20
Indefinite-lived trademarks 22 — 22
Total pther acquired intangible assets $ 2,947 § 1,505 § 1,442
2015
Provider networks $ 1254 632 $ 622 12.25
Customer lists 1,165 374 791 5-14 &
Value of business aceuired 149 80 69 20
Technology 176- 93 83 4-10
Other 10 3 7 2-15
Definite-lived trademarks 170 76 94 5-20
Indefinite-lived tradensarks. 22 — 22
Total other acquired intangible assets 3 2946 % 1,258 % 1,688

L0

The amortization period for our provider networks and customer lists includes an assumption of renewal or extension of these

arrangements. At both December 31, 2016 and 20135, the periods prior to the next renewal or extension for our provider networks
primarily ranged from 1 to 3 years, and the period prior to the next renewal or extension for our customer lists was 1 yeat. Any costs

related to the renewal or extension of these contracts are expensed as incurred.
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We estimate annual pre-tax amortization for other acquired intangible assets over the next five years to be as follows:

(Mitlions)

2017 : - 234
2018 198
2019 192
2020 180
2021 156

7. Health Care and Other Insurance Liabilities

Health Care Costs Payable

The following is information about incurred and cumulative paid Health Care claims development as of December 31, 20186,
net of reinsurance, and the total IBNR liabilities plus expected development on reported claims included within the net incurred
¢laims amounts. Refer to Note 2 for information on how we estimate our IBNR reserve and health care costs payable as well
as changes to those methodologies, if any, Our estimafe of IBNR liabilities is primarily based on trend and completion factors.
Claim frequency is not used in the calculation of our liability, In addition, if is impracticable to disclose claim frequency
information for health care claims due to our inability to gather consistent claim frequency information across our multiple
claims processing systems. Any claim frequency count disclosure would not be comparable across our different claim
processing systems and would not be consistent from period to period based on the volume of claims processed through each
system. As a result, we have not included health care claim count frequency in the disclosures included below.

The information about incurred and paid Health Care claims development for the year ended December 31, 2015 is presented
as required unaudited supplemental information,

Incurred Health Care Claims,

Net of Reinsurance

(Millions) For the Years Ended December 31,
Date of Service 2015 2016
(Unaudited)
2015 5 41,825 % 41,114
2016 44,110
Total % 85,224

Cumulative Paid Health Care Claims,
Net of Reinsurance

{Millions) For the Years Ended December 31,

Date of Service 2015 2016
(Unaudited)

2015 h 35,735 § 40,947
2016 37,888
Total § 78,835
All outstanding liabilities for health care costs payable prior to 2015, net of reinsurance 66
Total outstanding liabilities for liealth care costs payable, net of reinsurance  $ 6,455

At December 31, 2016, total Health Care IBNR liabilities plus expected development on reported claims totaled approximately
$5.6 billion. Substantially all of the total Health Care 1IBNR liabilities plus expected development on reported claims at
December 31, 2016 related to the current year.
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The reconciliation of the December 31, 2016 Health Care net incurred and paid claims development tables to the health care
costs payable liability in the consolidated balance sheet is as follows:

(Millions) December 31, 2016
Shert-duration health care costs payable, net of reinsurance $ 6,455
Reinsurance recoverables 5
Insurance lines other than short duration 98
Total health care costs payable $ 6,538

The following table shows the components of the change in health care costs payable during 2016, 2015 and 2014:

(Millions) 2016 2015 2014
Health care costs payable, beginning of the petiod $ 6,306 § 5,621 & 4,547
Less: Reinsurance recoverables 4 6 8
Healih care costs payable, beginning of the period, net ' - 6,302 3,615 4,539
Acquisition of businesses — — 29

Add: Components of incurred health care costs

Current year 45,019 42,553 41,328

Prior years (764) (841) {(581)
Total incurred health care costs 44,255 41,712 40,747
Less: Claims paid '

Current year 38,700 36,389 35,851

Prior years 5,304 4.636 3,849
Total claims paid 44,004 41,025 39,700
Health care costs payable, end of peried, net 6,553 6,302 5,615
Add: Reinsurance recoverables 5 4 6
Health care costs payable, end of peried $ 6558 § 6,306 § 5,621

Our estimates of prior years’ health care costs payable decreased in each of 2016, 2015 and 2014, respectively, because claims
settled for amounts less than originally estimated, primarily due to lower health care cost trends as well as the actual claim
submission time being faster than we assumed in establishing our health care cosis payable in the prior year. This development
does not directly correspond to an increase in our current year operating results as these reductions were offset by estimated
current period health care costs when we established our estimate of the current year heaith care costs payable.

Long-Term Disability Unpaid Claims

The following is information about incurred and cumulative paid long-term disability claims development as of December 31,
2016, net of reinsurance, and the total TBNR liabilities plus expected development on reported claims included within the net
incurred claims amounts. Refer to Note 2 for information on how we estimate our IBNR reserve and unpaid long-term
disability claims liability as well as changes to those methodologies. We define a unique claim in our long-term disability
Insured products based on the date an individual is placed on disability. There have been no significant changes to the
methodologies or assumptions used to determine claim frequency in 2016.

The information about incurred and paid long-term disability claims development for the years ended December 31, 2011

through 2015 is presented as required unaudited supplemental information. At December 31, 2016, we have disclosed six years
of claims development and will add one vear going forward in each subsequent year until we reach ten years of disclosure.
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Incurred Long-Term Disability Claims, Net of Reinsurance

For the Years Ended December 31, As of December 31, 2016
Total IBNR
liabilities plus Cumulative

(Millions) (Unaudited) r.levzi(opperf]t::t on rel:lol:'l:lel:le;l:{ms
Date of Service 2011 2012 2013 2014 2015 2016 reported claims (Actual)

2011 $ 360 % 346 % 335 % 338 § 342 8 K 2 6,988
2012 413 394 385 381 384 1 8,171
2013 473 482 463 478 2 10,104
2014 512 490 481 8 11,622
2015 333 504 18 12,924
2016 _ 573 270 11,464

Total  § 2,760

Cumulative Paid Long-Term Disability Claims, Net of Reinsurance

(Millions) For the Years Ended December 31,
(Unaudited)

Date of Service 2011 2012 2013 2014 2015 2016
2011 b 20§ 9% § 144 % 173§ 199 3 219
2012 24 119 177 208 236
2013 32 151 224 264
2014 ' 35 161 242
2015 40 181
2016 ' ' 48
Total 1,190

All outstanding unpaid long-term disability elaims prior to 2011, netof
reinsurance 754
Total outstanding unpaid fong-term disability claims, net of reinsurance $ 2,324

The reconciliation of the December 31, 2016 short-duration long-term disability net incurred and paid claims development
tables to the short-duration long-term disability unpaid claims liability is as follows:

December 31, 2016

Short-duration long-term disability unpaid claims, net of reinsurance. $ 2,324
Reinsurance recoverables 26
Impact of discounting (446).
Total short-duration long-term disability unpaid claims $ 1,904

The following is information on long-term disability unpaid claims liabilities presented at present value:

Unpaid Long-Term Disability Claims Liabilities Presented at Present Value

Carrying amount of Aggregate amount of
unpaid claims liabilities Discount rate discount
As of December 31, As of December 31, As of December 31,
(Miitions) 2016 2015 2016 2015 2016 2015
Long-term disabifity . $ 1,878 § 1,793 5.0% 5.4% $ 446 % 473

Interest accretion in the amounts of $97 million, $97 million and $93 million were recognized for the years ended
December 31, 2016, 2015 and 2014, respectively, within current and future benefits in our statements of income.
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The following is required unaudited supplementary information about average historical long-term disability claims duration as
of December 31, 2016:

Average Annual Percentage Payout of Incurred Claims by Age, Net of Reinsurance (Unaudited)
Year 1 Year2 Year 3 Yeard Year 5 Year 6
Long-term disability 7.3% 25.3% 15.0% 8.2% 6.9% 5.8%

The following table shows the components of the change in unpaid long-tetm disability claims during 2016, 2015 and 2014:

(Millions) 2016 2015 2014
Long-term disability unpaid claims beginning of the period $ 1319 § L,772 % 1,685
Less: Reinsurance recoverables 27 27 28
Long-term disability unpaid ¢laims, begitning of the period, ret 1,792 1,745 1,657
Add: Components of incurred claims

Cutrent year 529 488 463

Prior years 41 )] 22
Total ingurred claims 570 484 487
Less: Claims paid
| Current year | 48 40 35

Prior years 436 397 364
Total elaims paid . 484 437 399
Long-term disability unpaid claims, end of period, net . 1,878 1,792 1,745
Add: Reinsurance recoverables . : 26 27 27
Long-term disability unpaid claims, end of period $ 1,904 § 1,819 § 1,772

Our estimates of prior years’ long-term disability unpaid claims liability were relatively consistent with actual results in each of
2016, 2015 and 2014, respectively.

The reconciliation of the short-duration long-term disability unpaid claims liability to the total unpaid claims liability in the
consolidated balance sheet is as follows for 2016, 2015 and 2014:

(Miliions) 2016 2015 2014
Short duration long-term disability unpaid c¢laims $ 1,904 § 1,819 % 1,772
Term life unpaid claims 481 493 518
Other unpaid claims 119 116 106
Total unpaid claims $ 2,504 § 2428 % 2,396

8. The ACA’s Reinsurance, Risk Adjustment and Risk Corridor

We participate in certain Public Exchanges established pursuant to the ACA. Under regulations established by HHS, HHS pays
us a portion of the Premium Subsidy and the Cost Sharing Subsidy for low-income individual Public Exchange members. In
addition, HHS administers the 3Rs risk management programs,

Our current net receivable (payable) related to the 3Rs risk management programs at December 31, 2016 and 2015 was as
follows:

At December 31, 2016 At December 31, 2015
Rislk Risk Risk Risk
(Millions) Reinsurance  Adjustment Corridor Reinsurance  Adjustment Corridor
Total current net receivable (payable) $ 202 % {690) 3 (10) § 395 § (710) % {B)
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At December 31, 2016, we estimate that we are entitled to receive a total of $465 million from HHS under the three-year ACA
risk corridor program for the 2014 through 2016 program years. In November 2016, HHS announced that all 2015 ACA risk
cotridor collections will be used to pay a portion of the balances on the 2014 ACA risk corridor payments. At December 31,
2016, we did not record any ACA risk corridor receivables related to the 2016 or 2015 program years or any amount in excess
of HHS’s announced pro-rated funding amount for the 2014 program year because payments from HHS are uncertain.

We expect to perform an annual final reconciliation and settlement with HHS of the Cost Sharing Subsidy and 3Rs in each
subsequent year, except for the final recongciliation and settlement of the 2014 Cost Sharing Subsidy which occurred in 2016.

Refer to Note 2 for additional information.
9, Debt

Long-term debt
The carrying value of our long-term debt at December 31, 2016 and 2015 was as follows:

(Millions) 2016 2015
Senior notes, 5.95% due March 2017 ® $ 38 % 402
Senior notes, 1,75% due May 2017 © 250 249
Seniornotes, 1.3% due November 2017 : 499 498
Senior notes, floating rate due December 2017 499 —
Seniot notes, 1.7% due June 2018 997 —
Senior notes, 2.2% due March 2019. 374 373
Senior notes, 1.9% due June 2019 : 1,642 —_
Senior notes, 3.93% due September 2020 745 743
Senior notes, 2.4% due June 2021 1,839 —
Senior notes, 5.45% due June 2021 . 661 675
Senior notes, 4.125% due June 2021 . ' 495 494
Senior notes, 2,75% due November 2022 986 983
Senjor notes, 2.8% due June 2023 ' 1,290 —
Senior notes, 3.5% due November 2024 742 74
Senior notes, 3.2% due June 2026 2,71 —
Senior notes, 4.25% due June 2036 1,480 —
Senior notes, 6.625% due June 2036 _ 765 765
Senior notes, 6.75% due December 2037 527 527
Senior notes, 4.5% due May 2042 478 477
Senior notes, 4.125% due November 2042 489 489
Senior notes, 4.75% due March 2044 I 3m
Senior noies, 4.375% due June 2046 2,375 —
Total long-term debt 20,661 7,787
Less current portion of long-term debt 1,634 .
Less credit facility issuance costs —_ 2
Total long-term debt, less current portion and credit facility issuance costs 5 19,027 §$ 7,785

U At December 31, 2016, our 5.95% senior notes due March 2017, 1,75% senior notes due May 2017, 1.5% senior notes due November

2017 and floating rate senior notes due December 2017 are each classified as current in our consolidated balance sheet.
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At December 31, 2016 the amount of future maturities of our long-term debi are as follows:

(Millions)

2017 ' $ 1,634
2018 997
2019 24016
2020 745
2021 2,995
Thereafter 12,274

2016 Senior Notes; Long-Term Debt and Bridge Credit Agreement

In June 20186, in connection with the Humana Acquisition, we issued the 2016 senior notes, which are comprised of: $500
million of floating rate senior notes due December 2017, $1.0 billion of 1.7% senior notes due June 2018, approximately $1.7
billion of 1.9% senior notes due June 2019, approximately $1.9 billion of 2.4% senior notes due June 2021, $1.3 billion of
2.8% senior notes due June 2023, $2.8 billion of 3.2% senior notes due June 2026, $1.5 billion of 4.25% senior notes due June
2036 and $2.4 billion of 4.375% senior notes due June 2046, As a result of the termination of the Merger Agreement, we will
redeem all of the $10.2 billion aggregate principal amount of the 2016 senior notes that are due in 2019, 2021, 2026, 2036 and
2046 at a redemption price equal to 101% of the aggregate principal amount of those notes plus accrued and unpaid interest.
We will redeem those notes on or about March 16, 2017, and we expect to fund the redemption with the proceeds of the 2016
senior notes, )

On July 30, 2015, we entered into a $13.0 billion 364-day senior unsecured bridge credit agreement {the “Bridge Credit
Agreement”) with a group of fifteen lenders. In connection with the closing of the 2016 senior notes, we terminated the Bridge
Credit Agreement effective June 9, 2316. There were no amounts outstanding under the Bridge Credit Agreement at any time
during the year ended December 31, 2016.

Early Extinguishment of Long-Term Debt

November 2014

On November 3, 2014, we announced the redemption for cash of the entire $496 million aggregate principal amount
outstanding of our 6.50% senior notes due 2018. The redemption of these notes occurred on December 3, 2014 (the “December
Redemption Date”) at a redemption price that included a make-whole premium, plus interest accrued and unpaid at the
December Redemption Date. We financed the redemption by issuing $750 million of 3,5% senior notes due 2024 (the
“November 2014 Senior Notes™). As a result of the redemption, in the fourth quarter of 2014, we recorded a loss on the early
extinguishment of long-term debt of $58 million ($89 million pretax).

In April 2014, we entered into an interest rate swap with a notional value of $250 million, We designated this swap as a cash
flow hedge against interest rate exposure related to the forecasted future issuance of fixed-rate debt to be primarily used to
refinance long-term debt maturing in 2018. In November 2014, prior to issuing the November 2014 Senior Notes used to
refinance our 6.50% senior notes due 2018 and for general corporate purposes, we terminated this swap and paid an aggrepate
of $15 million to the swap counterparty upon termination. We performed a final effectiveness test upon termination of this
swap and determined there was $3 million pretax of ineffectiveness that arose due to the actual debt issuance date being earlier
than forecasted. The ineffectiveness was recorded as a realized capital loss in the fourth quarter of 2014. The effective portion
of the hedge loss of $12 million pretax was recorded in accumulated other comprehensive loss, net of tax, and is being
amortized as an increase to interest expense over the first 20 semi-annual interest payments of the November 2014 Senior
Notes.

March 2014

On February 7, 2014, we announced the redemption for cash of the entire $750 million aggregate principal amount outstanding
of our 6.0% senior notes due 2016. The redemption of these notes occurred on March 14, 2014 (the “March Redemption Date™)
at a redemption price that included a make-whole ptemium, plus interest accrued and unpaid at the March Redemption Date.
We financed the redemption by issuing $375 million of 2.2% senior notes due 2019 and $375 million of 4.75% senior hotes due
2044 (collectively, the “March 2014 Senior Notes™), together with other available resources. As a result of the redemption, in
the first quarter of 2014, we recorded a loss on the early extinguishment of long-term debt of $60 million ($92 million pretax).

During June and July 2012, we entered into two interest rate swaps with an aggregate notional value of $375 million, We
designated these swaps as cash flow hedges against interest rate exposure related to the forecasted future issuance of fixed-rate
debt to refinance our 6.0% senior notes due 2016, In March 2014, prior o issuing the March 2014 Senior Notes used to
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refinance our 6.0% senior notes due 2016, we terminated these swaps and received an aggregate of $34 million from the swap
counterparties upon termination, We performed a final effectiveness test upon termination of these swaps and determined there
was $12 million pretax of ineffectiveness that arose due to the actual debt issuance date being earlier than forecasted. The
ineffectiveriess was recorded as a realized capital gain in the first quarter of 2014. The effective portion of the hedge gain of
$22 million pretax was recorded in accumulated other comprehensive loss, net of tax, and is being amortized as a reduction to
interest expense over the first 20 semi-annual interest payments associated with the $375 million of 4.75% senior notes due
2044,

Cash Flow Hedges

In 2015 and 2016, we entered into various interest rate swaps and treasury rate locks with an aggregate notional value of $3.5
billion. We designated these interest rate swaps and treasury rate locks as cash flow hedges against inferest rate exposure
related to the forecasted future issuance of fixed-rate debt to be primarily used to finance a portion of the purchase price of the
Humana Acquisition.

During the second quarter of 2016, prior to issuing the 2016 senior notes, we terminated interest rate swaps with an aggregate
notional value of $2.3 billion and paid an aggregate of $193 million to the swap counterparties upon termination. We performed
a fina] effectiveness test upon the termination of each swap, and the effective portion of the hedge loss of $193 million was
recorded in accumulated other comprehensive loss, net of tax, as the forecasted future issuance of fixed-rate debt associated
with the Humana Acquisition remained probable of occurring at the time of termination. Upon termination of the interest rate
swaps in the second quarter of 2016, we concurrently entered into freasury rafe locks with an aggregate notional value of $2.3
billion to replace the vacated hedged positions. The treasury rate locks were designated as cash flow hedges against interest
rate exposure related to the forecasted future issuance of fixed-rate debt to be primarily used to finance a portion of the
purchase price of the Humana Acquisition. [n June 2016, in conjunction with the issuance of the 2016 senior notes, we
terminated outstanding interest rate swaps and treasury rate locks with an aggregate notional value of $3.5 billion and paid an
aggregate of $51 million to the hedge counterparties upon termination. We performed a final effectiveness test upon termination
of each interest rate swap and treasury rate lock, and the effective portion of the hedge loss of $51 million was recorded in
accumulated other comprehensive loss, net of tax. Upon the redemption of certain of the 2016 senior notes as described above,
the remaining unamortized effective portion of the hedge loss recorded in accumulated other conmprehensive income will be
recognized in net income upen such redemption for each of the cash flow hedges discussed above.

In March 2014, we entered into two interest rate swaps with an aggregate notional value of $500 million. We designated these
swaps as cash flow hedges against interest rate exposure related to the forecasted future issuance of fixed-rate debt to be
primarily used to refinance long-term debt maturing in 2017. On September 30, 2015, we modified the timing of the forecasted
future issuance of fixed-rate debt in conjunction with the expected timing of the financing of the Humana Acquisition and, as a
result, we de-designated these swaps and re-designated them as cash flow hedges against interest rate exposure related to the
forecasted future issuance of fixed-rate debt. The effective portion of the hedge loss of $73 million pretax remains in
accumulated other comprehensive loss, net of tax, and will be amortized as an increase to interest expense over the first 20
semi-annual interest payments related to the fixed-rate debt, At March 31, 2016, we performed a quarterly effectiveness test of
these swaps and determined there was $4 million pretax of ineffectiveness. That ineffectiveness was recorded as a realized
capital loss in the first quarter of 2016. I June 2016, we terminated the hedges in conjunction with the issuance of the 2016
senior notes and paid an aggregate of $103 million to the hedge counterparties upon termination. We performed a final
effectiveness test upon termination of each interest rate swap and determined there was $2 million pretax of ineffectiveness,
That ineffectiveness was recorded as a realized capital loss in the second quarter of 2016. The effective portion of the hedge
loss of $25 million pretax was recorded in accumulated other comprehensive loss, net of tax. Upon the redemption of certain of
the 2016 senior notes as described above, the remaining unamortized effective portion of the hedge loss recorded in
accumulated other comprehensive income will be recognized in net income upon such redemption.

Refer to Note 14 for additional information regarding hedge losses reclassified from accumulated other comprehensive loss to
net income during the year ended December 31, 2016, Upon the redemption of certain of the 2016 senior notes in the first
quarter of 2017, the remaining unamortized effective portion of the hedge loss as discussed above of approximately $330
million pretax recorded in accumulated other comprehensive income will be recognized in nef income as a realized capital loss.
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Revelving Credit Facility

On March 27, 2012, we entered into an unsecured $1.5 billion five-year revolving credit agreement (the “Credit Agreement™)
with several financial institutions. On September 24, 2012, in connection with the acquisition of Coventry, we entered into a
First Amendment (the “First Amendment™) to the Credit Agreement and also entered into an Incremental Commitment
Agreement {the “Incremental Commitment Agreement”), On March 2, 2015, we entered into a Second Amendment to the
Credit Agreement (the “Second Amendment™). On July 30, 2015, in connection with the Humana Acquisition, we entered into a
Third Amendment {the “Third Amendment,” and together with the First Amendment, the Tncremental Commitment Agreement,
the Second Amendment and the Credit Agreement, resulting in the “Facility”), The Facility is an unsecured $2.0 billion
revolving credit agreement. The Third Amendment modified the calculation of total debt for the purposes of determining
compliance prior to the Closing Date (as defined below) with certain covenants to exclude debt incurred by us to finance the
Humana Acquisition, the other financing transactions related to the Humana Acquisition and/or the payment of fees and
expenses incurred in connection therewith so long as either (A) the net proceeds of such debt are set aside to finance the
Humana Acquisition, the other financing transactions related to the Humana Acquisition and/or the payment of fees and
expenses incurred in connection therewith or (B) such debt is subject to mandatory redemption in the event that the Merger
Agreement is terminated or expires,

In addition, upon our agreement with one or more financial institutions, we may expand the commitments under the Facility by
an additional $500 million. The Facility also provides for the issuance of up to $200 million of letters of credit at our request,
which count as usage of the available commitments under the Facility. In each of 2013, 2014 and 2015, we extended the
maturity date of the Facility by one year, The maturity date of the Facility is March 27, 2020,

Various interest rate options are available under the Facility. Any revolving borrowings mature on the termination date of the
Facility. We pay facility fees on the Facility ranging from .050% to .150% per annum, depending upon our long-term senior
unsecured debt rating. The facility fee was .100% at December 31, 2016. The Facility contains a financial covenant that
requires us to maintain a ratio of total debt to consolidated capitalization as of the end of each fiscal quarter at or below

50%. For this purpose, consolidated capitalization equals the sum of total shareholders’ equity, excluding any overfunded or
underfunded status of our pension and OPEB plans and any net unrealized capital gains and losses, and total debt (as defined in
the Facility). We met this requirement at December 31, 2016. There were no amounts outstanding under the Facility at any
time during the year ended December 31, 2016 or 20135,

Term Loan Agreement

On July 30, 2015, in connection with the Humana Acquisition, we entered into a senior three-year $3.2 billion term loan credit
agreement (the “Term Loan Agreement”) with a group of seventeen lenders, The lenders’ commitments under the Term Loan
Agreement terminated on February 14, 2017, as a result of the termination of the Merger Agreement,

Conunercial Paper
At December 31, 2016 and 2013, we did not have any commercial paper outstanding,

Federal Home Loan Bank of Boston

We are a member of the Federal Home Loan Bank of Boston (the “FHLBB”), and as a member we have the ability to obtain
cash advances, subject to certain minimum collateral requirements. Our maximum borrowing capacity available from the
FHLBB at December 31, 2016 was $854 million. At both December 31, 2016 and 2015, we did not have any outstanding
borrowings from the FHLBB,

10. Pension and Other Postretirement Plans

Defined Benefit Retirement Plany
We sponsor various defined benefit plans, including two pension plans, and OPEB plans that provide certain health care and life
insurance benefits for retired employees, including those of our former parent company.

During 2016, 2015 and 2014 we did not make any contribution to the Aeina Pension Plan. Effective December 31, 2010, our
employees no longer earn future pension service credits in the Aetna Pension Plan (i.e., the Plan was “frozen” effective
December 31, 2010), although the Aetna Pension Plan will continue to operate and account balances will continue to earn annual
interest credits.

In July 2014, we enhanced the Aetna Pension Plan. Effective December 1, 2014, we permitted certain current and future former
employees with deferred vested Aetna Pension Plan balances to elect to receive a 100% lump-sum distribution. This election is a
permanent addition to the Aetna Pension Plan. In addition, in July 2014, we announced a limited-time offer permitting certain
former employees with deferred vested Aetna Pension Plan balances to elect a 100% lump-sum distribution. These distributions
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in 2014 were funded from existing Aetna Pension Plan assets and exceeded the total 2014 service and interest cost. As a result,
we performed a remeasurement of the Aetna Pension Plan, and we recorded a pretax non-cash settlement charge of $112 million
in 2014 in general and administrative expenses.

We also sponsor a non-qualified supplemental pension plan (the “Non-qualified Pension Plan™} that, prior to January 1, 2007,
had been used to provide benefits for wages above the Internal Revenue Code wage limits applicable to tax qualified pension
plans (such as the Aetna Pension Plan). Effective January 1, 2007, no new benefits accrue under the Non-qualified Pension Plan,
but interest will continue to be credited on outstanding supplemental cash balance accounts; and the plan may continue to be
used to credit special pension arrangements,

In addition, we currently provide certain medical and life insurance benefits for retired employees, including those of our former
parent company. We provide subsidized health care benefits to certain eligible employees who terminated employment prior to
December 31, 2006. There is a cap on our portion of the cost of providing medical and dental benefits to our retirees. Through
December 31, 2015, all current and future retirees and employees who terminated employment at age 45 or later with at least
five years of service were eligible to participate in our group health plans at their own cost. Effective January 1, 2016, only
current and future retirees and employees who terminate employment at age 55 ot later are eligible for such participation.

The information set forth in the following tables is based upon current actuarial reports using the annual measurement dates
(December 31, for each year presented) for our pension and OPEB plans.

The following table shows the changes in the benefit obligations during 2016 and 2015 for our pension and OPEB plans;

Pension Plans OPEB Plans
(Miltions) 2016 2015 2016 2015
Benefit obligation, beginning of year _ 8 5946 % 6,505 % 257 % 277
Interest cost 260 261 11 11
Actuarial loss (gain) 16l (53) - (10
Benefits paid (335) (367) 20) 20
Benefit obligation, end of year $ 6,032 - § 5946 $§ 248 § 257

The pension plans’ benefit cbligation remained relatively consistent in 2016 driven by interest cost recognized in 2016 and an
increase in actuarial losses arising as a result of a lower discount rate as further described below; substantially offset by benefits
paid in 2016.

The Aetna Pension Plan comprises 96% of the pension plans’ total benefit obligation at December 31, 2016. The discount rates
used to determine the benefit obligation of our pension and OPEB plans were calculated using a yield curve as of our annual
measurement date. Each yield curve consisted of a series of individual discount rates, with each discount rate corresponding to a
single point in time, based on high-quality bonds. Projected benefit payments are discounted to the measurement date using the
corresponding rate from the yield curve, The weighted average discount rate for our pension plans was 4.22% and 4.50% for
2016 and 2015, respectively. The discount rate for our OPEB plans was 4.12% and 4.39% for 2016 and 2013, respectively. The
discount rates differ for our pension and OPEB plans due to the duration of the projected benefit payments for each plan.

Beginning in 2017, we changed the approach used to estimate the interest cost component of net periodic benefit cost for pension
and OPEB for plans that utilize a yield curve approach. Historically, we estimated the interest cost using a single weighted-
average discount rate derived from the yield curve used to measure the projected benefit obligation. With this refinement, we
will measure inferest cost by applying the specific spot rates along that yield curve to the relevant projected cash flows for each
component. We believe the new approach provides a more precise measurement of interest cost. This refinement has no effect on
the measurement of our plan obligations. We have accounted for this as a change in accounting estimate and accordingly, have
accounted for it on a prospective basis beginning in 2017.

Additionally, based on the mortality experience of our pension and OPEB plans, in 2016 we utilized the RP-2014 Mortality
Table with a generation projection of future mortality improvements using Scale MP-2016. In 2015 we utilized the RP-2014
Mortality Table with a generational projection of future mortality improvements using Scale MP-2015. In 2014 we utilized the
RP-2014 Mortality Table with a generational projection of future mortality improvements using Scale MP-2014.
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The following table reconciles the beginning and ending balances of the fair value of plan assets during 2016 and 2015 for our
pension and OPEB plans:

Pension Plans OPEB Plans
(Millions) 2016 2015 2016 2015
Fair value of plan assets, beginning of year $ 5802 § 6,147 § 55 5 58
Actual return on plan assets 426 — 1 1
Employer contributions 21 22 16 17
Benefits paid (335) (367) 20) @0
Fair value of plan assets, end of year $ 5914 § 5802 § 52 3 55

The difference between the fair value of plan assets and the plan’s benefit obligation is referred to as the plan’s funded status,
This funded status is an accounting-based calculation and is not indicative of our mandatory funding requirements.

The funded status of our pension and OPEB plans at the measurement date for 2016 and 2015 was as follows:

Pension Plans OPEB Plans
(Millions) 2016 2015 2016 2015
Benefit obligation - 3 {6,032) % {5,946) § (248) % (257
Fair value of plan assefs 5914 5,802 52 55
Funded status - $ (118). § (144) $ (196) § {202}

At December 31, 2016, the fair value of plan assets of the Aetna Pension Plan was in excess of the benefit obligations, while the
Non-qualified Pension Plan had benefit obligations in excess of the fair value of plan assets. Below is the funded status of each
of our Pension Plans:

Aetna Pension Plan Non-qualified Pension Plan
(Millions) 2016 2015 2016 2015
Benefit obligation ' ) $ (5807 § (5,714) $ Q25 % (232)
Fair value of plan assets 5,914 5,802 — —
Funded status 3 107 $ 88 % (225y & (232)

The amounts in accumulated other comprehensive loss that have not yet been recognized in net periodic benefit cost as of
December 31, 2016 and 2015 were as follows:

Pension Plans OPEB Plans
(Millions} 2016 2015 2016 2015
Unrecognized prior setvice credit; S — % n s 19y % 22y
Unrecognized net actuarial losses 2,460 2,398 66 67
Amount recognized in accumulated other comptehensive loss $ (2,460)' 5 (2,397 § N § A5

The (liabilities) assets recognized on our balance sheets at December 31, 2016 and 2015 for our pension and OPEB plans were
comprised of the following;

Pension Plans OPEB Plans
(Millions) 2016 20135 2016 2015
Accrued benefit assels reflected in other long-tern assets $ 107 % 88 § — % —
Accrued benefit liabilities reflected in other current liabilities 20 (19) (13) (14}
Acerued benefit liabilitles reflected in other long-term Habilities 203) (213) (183) Qa 8.8):
WNet amount of (liabilities) assets recognizéd at December 31, $ (11sy $ (144) 5 (196) . $ (202)

At December 31, 2016, we had approximately $2.5 billion and $66 million of net actuarial losses for our pension and OPEB
plans, respectively, and $19 million of prior service credits for our OPEB plans and an immaterial amount of prior service credits
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for our pension plan, that have not been recognized as components of net periodic benefit costs. We expect to recognize $65
million and $2 million in amortization of net actuarial losses for our pension and OPEB plans, respectively, and $4 million in
amortization of prior service credits for our OPEB plans in 2017. Qur amortization of prior service credits for our pension plans
in 2017 is not expected to be material.

Components of the net periodic benefit {income} cost of our defined benefit pension plans and OPEB plans for the years ended
December 31, 2016, 2015 and 2014 were as follows:

Pension Plans OPEB Plans
(Millions) 2016 2015 2014 2016 2015 2014
Amortization of prior service credit $ — 3 a § s @ 3 @ 3 4)
Interest cost 260 261 288 11 11 12
Expected return on plan assets . (387 {419) (422) 3) (3) (3)
Recognized net actuarial losses 61 62 47 3 3 1
Settlement charge — — 112 — — —
Net periodic benefit (income) cost $ (68) § 97 $ 24 8 7 % 7 8§ 6

e —————— i e —————— —— ——— ——

The weighted average assumptions used to determine net periodic benefit {income) cost in 2016, 2015 and 2014 for the pension
and OPEB plans were as follows:

Pension Plans OPEB Plans

2016 2015 2014 2016 2015 2014
Discount rate 4.50% 4.12% 4,96% 4,39% 4.02% 4.73%
Expected long-term return on plan assets 6.90% 7.00% 7.00% 4,75% 5.30% 5.30%

We assume different health care cost trend rates for medical costs and preseription drug costs in estimating the expected costs of
our OPEB plans. The assumed medical cost trend rate for 2017 is 5,5%, decreasing gradually to 4.5% by 2024. The assumed
prescription drug cost trend rate for 2017 is 10.2%, decreasing gradually to 4,5% by 2024, These assumptions reflect our
historical as well as expected future trends for retirees. In addition, the trend assumptions reflect factors specific to our retiree
medical plan, such as plan design, cost-sharing provisions, benefits covered and the presence of subsidy caps. A one-percentage
point increase in both the assumed medical cost and assumed prescription drug cost trend rates would result in a $.3 million
pretax increase in the aggregate of the service and interest cost components of OPEB costs and a $8 million increase in the
OPEB benefit obligation. A one-percentage point decrease in both the assumed medical cost and assumed prescription drug cost
trend rates would result in a $.2 million pretax decrease in the aggregate of the service and interest cost componenis of OPEB
costs and an $7 million decrease in the OPEB benefit obligation.

Our current funding strategy for the Aetna Pension Plan is to fund an amount at least equal to the minimum funding requirement
as determined under applicable regulatory requirements with consideration of factors such as the maximum tax deductibility of
such amounts. Minimum funding requirements for the Aetna Pension Plan were met in 2016 and 2015, and we were not
required to make cash contributions for either of those years. We do not have any required contribution to the Aeina Pension Plan
in 2017, although we may voluntarily contribute $60 million in 2017. Employer contributions related to the supplemental
pension and OPEB plans represent payments to retirees for current benefits. We have no plans to return any pension or OPEB
plan assets to the Company in 2017. Our non-qualified supplemental pension plan and OPEB plans do not have minimum
funding requirements.

Expected benefit payments, which reflect future employee service, as appropriate, of the pension and OPEB plans to be paid for
each of the next five years and in the aggregate for the next five years thereafter at December 31, 2016 were as follows:

(Millions) Pension Plans OPEB Flans
2017 $ 495 § 18
2018 360 18
2019 360 18
2020 362 18
2021 366 17
2022-2026 1,844 82
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Assets of the Aeina Pension Plan

The assets of the Aetna Pension Plan (“Pension Assets”) primarily include debt and equity securities held in separate accounts, as
well as common/collective trusts and real estate investments. The valuation methodologies used to price these debt and equity
securities and common/collective trusts are similar to the methodologies described in Note 5. Pension Assets also include
investments in other assets that are carried at fair value. The following is a description of the valuation methodology used to

price real estate investments and these additional investments, including the general classification pursuant to the valuation
hierarchy.

Real Estate - Real estate investments are valued by independent third party appraisers. The appraisals comply with the
Uniform Standards of Professional Appraisal Practice, which includes, among other things, the income, cost, and sales
comparison approaches to estimating property value. Therefore, these investments are classified in Level 3.

Private equity limited partnerships - Private equity limited partnerships are carried at fair value which is estimated based
on the fair value of the underlying investment funds provided by the general pariner or manager of the investments, the
financial statements of which generally are audited. We typically do not have a controlling ownership in our private equity
limited partnership investments, and therefore we apply the equity method of accounting for these investments. Accordingly,
these investments have been excluded from the fair value table below,

Hedge fund limited partnerships - Hedge fund limited partnerships are carried at fair value which is estimated using the
net asset value (“NAV”) per unit as reported by the administrator of the underlying investment fund as a practical expedient

to fair value. Therefore, these investments have been excluded from the fair value table below.

Pension Assets with changes in fair value measured on a recurring basis at December 31, 2016 were as follows:

(Miflions) Level 1 Level 2 Level 3 Total
Debt securities:
U.S. government securities b 460 § 122 8§ — 3 582
States, municipalities and political subdivisions — 128 — 128
U.S. corporate securities — 1,291 — 1,291
Foreign securities — 103 — 103
Residential mortgage-backed securities e 163 — 163
Commercial morfgage-backed securities — &7 — 57
Other asset-backed securities — 60 — 60
Redeemable preferred securities — 6 - 6
Total debt securities 460 1,930 — 2,390
Equity securities:
U.S. Domestic 1,305 5 — 1,310
Tnternational 611 — — 611
Domestic real estate 34 — — 34
Total equity securities 1,950 5 e 1,958
Other investments:
Real estaie —_— — 478 478
Common/eollective trusts (¥ — 463 — 465
Total other investments e 465 478 943
Tota! pension investments 5 2410 % 2,400 3 478 § 5,288

) The assets in the underlying funds of common/collective trusts are comprised of $307 million of equity securities and

$158 million of debt securities.

@ Excludes $180 million of cash and cash equivalents and other payables.
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Pension Assets with changes in fair value measured on a recurring basis at December 31, 2015 were as follows:

(Mitlions) Level 1 Level 2 Level 3 Total
Debt securities;
U.8. government securities $ 428 % 135 § — 3§ 563
States, municipalities and political subdivisions — i26 — 126
U.S. corporate securities — 1,229 2 1,231
Foreign securities — 136 e 136
Residential mortgage-backed securities — 196 — 196
Commercial mortgage-backed securities — 51 1 52
Other asset-backed securities — 40 — 40
Redecmable preferred securities — 7 — 7
Total debt securities 428 1,920 3 2,351
Equity securities:
U.S. Domestic 1,222 5 — 1,227
International 547 . — 547
Domestic real estate 28 —_ 28
Total equity securities 1,797 3 — 1,802
Other investments:
Real estate . ' — 497 497
Common/collective trusts — 556 — 556
Total other investments —_ 556 497 1,053
Total pension investments @ $ 2225 % 2,481 § 500 % 5,206

(1

million of debt securities.

@ Excludes $133 million of cash and cash equivalents and other payables.

The changes in the balances of Level 3 Pension Assets during 2016 and 2015 were as follows:

(Millions)

Beginning balance
Actual return on plan assets
Putchases, sales and settlements
Transfers out of Level 3

Ending balance

(Millions)

Beginning balance
Actual return on plan assets
Purchases, sales and settlenients
Transfers into Level 3

Ending balance

The assets in the undetlying funds of common/collective trusts are comprised of $302 million of equity securities and $254

2016
Real Estate Other Total
497 8 3 % 500
42 — 42
(61) m {62)
— @ @)
478 § — § 478
2015
Real Estate Other Total
470§ 2% 472
46 — 46
(19 — (19)
— 1 1
497 % 3 8 300

The Aetna Pension Plan invests in a diversified mix of assets intended to maximize long-term returns while recognizing the need
for adequate liquidity to meet ongoing benefit and administrative obligations. The risk of unexpected investment and actuarial
outcomes is regularly evaluated. This evaluation is performed through forecasting and assessing ranges of investment outcomes
over short- and long-term horizons, and by assessing the Aetna Pension Plan’s liability characteristics, our financial position and
our future potential obligations from both the pension and general corporate perspectives, Complementary investment styles and
techniques are utilized by multiple professional investment firms to further improve portfolio and operational risk characteristics.
Public and private equity investments are used primarily to increase overall plan returns. Real estate investments are viewed
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favorably for their diversification benefits and above-average dividend generation. Fixed income investments provide
diversification benefits and liability hedging attributes that are desirable, especially in falling interest rate environments.

At December 31, 2016, target investment allocations for the Aetna Pension Plan were: 38% in equity securities, 48% in debt
securities, 7% in real estate, 4% in private equity limited partnerships and 3% in hedge funds. Actual asset allocations may differ
from target allocations due to tactical decisions to overweight or underweight certain assets or as a result of normal fluctuations
in asset values. Asset allocations are consistent with stated investment policies and, as a general rule, periodically rebalanced
back to target asset allocations. Asset allocations and investment performance are formally reviewed periodically throughout the
year by the plan’s Benefit Finance Committee. Forecasting of asset and liability growth is performed at least annually.

We have several benefit plans for retired employees currently supported by the OPEB plan assets. OPEB plan assets are directly
and indirectly invested in a diversified mix of traditional asset classes, primarily high-quality fixed income securities.

The actual and target asset allocations of the OPEB plans used at December 31, 2016 and 2015 presented as a percentage of total
plan assets, were as follows:

Target Target
(Miflions) 2016 Allocation 2015 Alloeation
Equity securities 11% 515% 10% 5-15%:
Debt securities 82% 80-90% 83 % 80-90%
Real estate/other T% 0-10% 7% 0-10%

Our expected return on plan assets assumption is based on many factors, including forecasted capital market real returns over a
long-term herizon, forecasted inflation rates, historical compounded asset returns and patterns and correlations on those returns.
Expectations for modest increases in interest rates, normal inflation trends and average capital market real returns led us to an
expected return on the pension plan assets assumption of 6.90% for 2016 and 7.00% for each of 2015 and 2014, and an expected
return on OPEB plan assets assumption of 4.75% for 2016 and 5.30% for 2015 and 2014, We regularly review actual asset
allocations and periodically rebalance our investments to the mid-point of our targeted allocation ranges when we consider it
appropriate.

401(k) Plan

Qur employees are eligible to participate in a defined contribution retirement savings plan under which designated contributions
may be invested in our common stock or certain other investments (the “Aetna 401(k) Plan™). Our 401(k} contribution to the
Aetna 401(k) Plan provides for a match of 100% of up to 6% of the eligible pay contributed by the employee. During 2016,
2015 and 2014, we made $197 million, $198 million and $180 million, respectively, in aggregate of matching contributions to
our 401(k) plans. The matching contributions are made in cash and invested according to each participant’s investment elections.
The plan trustee held 7 million shares of our common stock for plan participants at December 31, 2016, At December 31, 2016,
34 million shares of our common stock were reserved for issuance under the Aetna 401(k) Plan.
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11. Income Taxes

The components of our income tax provision in 2016, 2015 and 2014 were as follows:

(Millions)
Current taxes:
Federal
State
Total current taxes
Deferred taxes (benefits):
Federal
State
Total deferred income taxes
Total income taxes

2016 2015 2014
$ 1,662 $ 1,797 § 1,233
129 112 84

1,791 1,009 1.317

(55) (59) 114

. (9 24

(56 (63) 138

§ 1,735 1841 § 1,455

Income taxes were different from the amount computed by applying the statutory federal income tax rate to income before

income taxes as follows:

(Millions)

Amount at statutory rate
Health inswrer fee
State income taxes

- Other, net

Income taxes

The significant components of our net deferred tax liabilities at December 31, 2016 and 2015 were as follows:

{Millions)
Deferred. tax assets:
Insurance reserves

Reserve for anticipated future lesses on discontinued products

Employec and postretirement benefits
Net operating lesses
Severance and facilities
Investments, net
Debt fair value adjusiments
Deferred revenue
Other
Gross deferred tax assets
Less: Valuation allowance
Deferred tax assets, net of valuation allowance
Deferred tax liabilities:
Goodwill and other acquired intangible assets
Cumulative depreciation and amortization
Unrealized gains on itvestment securities
Other
Total gross deferred tax liabilitios
Net deferred tax liabilities

2015 2014
Amount Percent Amount Percent
35.0% $ 1,483 350% $ 1,225 35.0 %
300 7.1 % 212 6.1 %
63 1.5 % 78 22%
_13) {1)% (60) (1.7)%
1,84 43.5% § 1,455 41.6 %
2016 2015
$ 231 § 302
225 268
196 220
147 165
135 18
80 92
23 33
21 21
117 66
1,175 1,185
118 128
1,057 1,057
814 863
185 231
42 138
20 2
1,061 1,234
3 @ $ {77

Valuation allowances are provided when we estimate that it is more likely than not that deferred tax assets will not be realized.
A valuation allowance has been established primarily related to state net operating losses. We base our estimates of the future
realization of deferred tax assets primarily on historic taxable income and existing deferred tax liabilities.



We participate in the Compliance Assurance Process {the “CAP”) with the Internal Revenue Service (the “IRS™). Under the
CAP, the IRS undertakes audit procedures during the tax year and as the return is prepared for filing. The IRS has concluded
its CAP audit of our 2015 tax return as well as all the prior years. We expect the IRS will conclude its CAP audit of our 2016
tax return in 2017.

We are also subject to audits by various state taxing authorities for tax years from 2000 through 2015. We believe we carry
appropriate reserves for any exposure to state tax issues.

At both December 31, 2016 and December 31, 2015 we did not have material uncertain tax positions reflected in our
consolidated balance sheets.

12.  Stock-based Employee Incentive Plans

Our stock-based employee compensation plang (collectively, the “Plans™) provide for awards of stock options, SARs, PSARs,
testricted stock units RSUs, MSUs, PSUs, deferred contingent common stock and the ability for employees to purchase
common stock at a discount. At December 31, 2016, 23 million commmon shares were available for issuance under the Plans.
Executive, middle management and non-management employees may be granted stock options, SARs, PSARs, RSUs, MSUs
and PSUs, each of which are described below:

Stock Options, SARs and PSARs

We have not granted stock options since 2003, and no stock options were outstanding as of December 31, 2016, Stock options
were granted to purchase our common stock at or above the market price on the date of grant. SARs granted will be settled in
stock, net of taxes, based on the appreciation of our stock price on the exercise date over the market price on the date of grant,
SARs and stock options generally become 100% vested three years after the grant is made, with one-third vesting each year.
Vested SARs and stock options may be exercised at any time during the ten years after grant, except in certain circumstances,
generally related to employment termination or retirement. At the end of the ten-year period, any unexercised SARs and stock
options expire.

The SARs granted to certain employees during 2016 and 2015 and described above had an estimated grant date fair value per
SAR of $34.33 and $32.13, respectively. The grant date fair value was calculated using a modified Black-Scholes option
pricing model using the following assumptions:

2016 2015
Expected term {in years) 7.11 6.48
Volatility 32.9% 33.4%
Risk-free irterest rate 1.52% 1.81%
Dividend yield 0.91% 1.13%
Initial price $ 10345 § 100.50

The expected term is based on historical equity award activity. Volatility is based on a weighted average of the hisforical
volatility of our stock price and implied volatility from traded options on our stock. The risk-free interest rate is based on a U,S.
Treasury rate with a life equal to the expected life of the SARs grant. This rate was calculated by interpolating between the 7-
yeat and 10-year U.S. Treasury rates for 2016 SARs grants and the 5-year and 10-year U.S. Treasury rates for 2015 SARs
grants. The dividend yield is based on our historical dividends declared in the 12 months prior to the grant date.

PSARSs represent the opportunity to vest in SARs. For the PSARs granted in 2013 (2013 PSARSs™), the number of vested
PSARs (which could range in specified increments from zero to 700,000 SARs) was dependent on Aetna’s total shareholder
return over a three year performance period relative to a defined peer group of companies. The 2013 PSARs were subject to a
three-year vesting period that ended on August 5, 2016, and vested at 500,000 SARs.
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We estimated the grant date fair value of the 2013 PSARs using a Monte Carlo simulation. The 2013 PSARs had a grant date
per PSAR fair value of $18.64. That grant date fair value was calculated using the following assumptions:

Expected settlement period (in years)

Volatility

Risk-free interest rate
Dividend yield

Initial price

The stock option, SAR and PSAR transactions during 2016, 2015 and 2014 were as follows:

(Millions, except exercise price and remaining life)

2014

Qutstanding, beginning of year
Granted

Exercised

Expired or forfeited
Outstanding, end of year m
Exercisable, end of year

2015

Qutstanding, begir_ming of year
Granted

Exercised

Expired or forfeited
Outstanding, end of year )
Exercisable, end of year

2016

Outstanding, beginning of year
Graoted

Exercised

Expired or forfeited
Qutstanding, end of year
Exercisable, end of year

[0}

6.12
40.4%
6%
1.25%
64.25
Number of Weighted
Stock Weighted Average Aggregate
Options, SARs Average Remaining Intrinsic
and PSARs Exercise Price  Contractual Life Value
105 % 4327 35 265
1.4 7236 — —
3.7 40,50 — 132
{.1) 46,94 — —
8.1 49.37 42 318
6.1 42.86 2.6 280
3.1 § 49.37 4.2 318
2.0 101.41 — —
(2.5) 43.90 — 155
(.2) G1.25 — —_
74 & 64.11 5.3 325
41 8§ 45.88 2.6 252
74 $ 64.11 53 325
24 104,47 — _
(1.4) 52,99 — 85
(-4 83.25 — —
80 § 71.20 39 373
43 % 57.26 3.6 287
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The following is a summary of information regarding SARs outstanding at December 31, 2016 {millions, except remaining
contractual life and exercise price):

Outstanding Exercisable
Weighted

Average Weighted Weighted
Remaining Average Aggregate Average Aggregate
Range of Number Contractual Exercise Intrinsic Number Exercise Intrinsic
Exercise Prices Outstanding  Life (Years) Price Yalue  Exercisable Price Value
20,00-30.00 — 24 3 2497 $ 2 — 2497 $ 2
30.00-44.00 1.1 21 32.11 8 11 32.11 98
40,00-50.00 7 A 45,55 53 7 45,55 33
50.00-60.00 8 1.1 50.70 59 8 50.70 59
60.00-70.00 3 6.0 64.25 30 5 64.25 30
76.00-80.00 1.0 6.8 72.34 50 XS 72.34 3
100.00-110.00 3.6 8.6 102,36 79 K3 101.05 14
110.00-120.00 3 92 115.29 _ 2 — — —
$20,00-$130,00 @ 8.0 59 % 7720 § 373 43 % 5726 § 287

0]

The number of outstanding and exercisable SARs and PSARs with exercise prices between $20 and $30 rounded to zero.
2

The number of outstanding SARs with exercise prices between $80 and $100 and between $120 and $130 rounded to zero,

During 2016, 2015 and 2014, the following activity occurred under the Plans:

(Millions) 2016 2015 2014
Cash received from stock option exercises § — % 7 % 32
Intrinsic value of stock options/SARs exercised and stock units vested 384 413 323
Tax benefits realized for the tax deductions from stock eptions and SARs exercised and

stock units vested 77 101 &7
Fair value of stock options, SARs, PSARs and stock units vested i 223 126 107

)" The fair value represents the aggregate grant date fair value of the stock options, SARs, PSARs and stock units as of the respective grant

dates.

‘We settle our SARs and stock units with newly-issued common stock and generally utilized the proceeds from stock options
to repurchase our common stock in the open market in the same period.

RSUs, MSUs and PSUs

For each RSU granted, employees receive one share of common stock, net of taxes, at the end of the vesting period. RSUs
generally become 100% vested approximately three years from the grant date, with one-third vesting each December. The
grant date fair value is determined based on the market price of cur common stock on the date of grant,

The number of vested MSUs (which could range from zero to 150% of the original number of units granted) is dependent on
the weighted average closing price of our common stock for the thirty trading days prior to the vesting date, including the
vesting date. Each vested MSU represents one share of common stock and will be paid in shares of common stock, net of taxes.
MSUs representing 50% of the grant date fair value of the MSUs granted in 2012 were subject to a two-year vesting period
while the remaining MSUs granted in 2012 were subject to a three-year vesting period. MSUs granted in 2014 and 2013 are
subject to a three-year vesting period. There were no MSUs granted in 2016 or 2015.

The number of vested PSUs (which could range from zero to 200% of the original number of units granted) is dependent upon
the degree to which we achieve performance goals, which for the most part, are set at the time of grant as determined by our
Board’s Committee on Compensation and Talent Management (the “Compensation Committee™). Each vested PSTJ represents
one share of common stock and will be paid in shares of common stock, net of taxes. The grant date fair value is determined
based on the market price of our common stock on the date of grant. Below is a summary of the performance period and
vesting percentages for each tranche of PSUs granted by the Company:

*  PSUsgranted in 2013 (“2013 PSUs"): Certain PSUs granted in 2013 were subject to a single three-year performance
petiod that ended on December 31, 2015, and vested at 74.61% of the original number of units granted. Certain PSUs
granted in 2013 were subject to a two-year vesting period with two separate performance periods. Half of these PSUs
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were subject to a one-year performance period that ended on December 31, 2013, and vested at 127.08% of the
original number of units granted. The remaining half were subject to a one-year performance period that ended on
December 31, 2014, and vested at 131.62% of the original number of units granted.

*  PSUs granted in 2014 (“2014 PSUs"): The 2014 PSUs had a two-year performance period that ended on December
31, 2015, and vested at 200% of the original number of units granted. The 2014 PSUs are subject to a three-year
vesting period.

+  PSUs granted in 2015 (*2015 PSUs"): The 2015 PSUs have a three-year performance period that will end on
December 31, 2017, and are subject to a three-year vesting period.

*  PSUs granted in 2016 (“2016 PSUs”): The 2016 PSUs have a three-year performance period that will end on
" December 31, 2018, and are subject to a three-year vesting period

From 2010 through 2014, we granted MSUs to certain employees. We did not grant any MSUs in 2015 or 2016. We estimate
the grant date fair value of MSUs using a Monte Carlo simulation. MSUs granted in 2014 had a weighted average per MSU
grant date fair value of $74.99. The weighted-average per MSU grant date fair value was calculated using the following
assumptions:

2014
Velatility T 264%
Risk-free interest rate 7%
Dividend yield 1.3%
Initial price‘ ' $ 72,26

The annualized volatility of the price of cur common stock was calculated over the three-year period preceding the grant date
of the MSUs. The risk-free interest rates for periods within the expected life of the MSUs were based on a constant maturity
yield curve in effect on the grant date of the MSUs. The dividend vield assumption was based on our expected 2014 annual
dividend payout.

RSU, MSU and PSU transactions in 2016, 2015 and 2014 were as follows (number of units in millions):

2016 2015 2014
Weighted Weighted Weighted
RSUs, Average RSUs, Average RSUs, Average
MSUs  Grant Date MSUs  Grant Date MSUs  Grant Date
and PSUs Fair Value and PSUs Fair Value and PSUs Fair Value
RSUs, M5Us and PSUs at beginning ol year 392 8 73.40 51 % 58.57 53 8 48.82
Granted 2.1 98.60 1.8 103,52 2.7 71.88
Vesied 2.7 68.87 (2.6) 5972 (2.5 50.11
Forfeited ) 71.17 (.4) 70.94 (4) 56.89
RSUs, MSUs and PSUs at end of year 29 § 91.95 39 § 7340 51 % 58.57

Stock Compensation Expense

In 2016, 2015 and 2014 we recorded share-based compensation expense of $191 million, $181 million and $163 million,
respectively, in general and administrative expenses. We also recorded related tax benefits of $33 million in 2016 and $37
million in both 2015 and 2014, respeciively. At December 31,2016, $185 million of total unrecognized compensation costs
related to SARs is expected to be recognized over a weighted-average period of 1.7 years.
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13.  Shareholders’ Equity

Share Repurchases

From time to time, our Board authorizes us to repurchase our common stock. The repurchases are effected from time to time in
the open market, through negotiated transactions, including accelerated share repurchase agreements, and through plans
designed to comply with Rule 10b3-1 under the Securities Exchange Act of 1934, as amended. The activity under Board
authorized share repurchase programs in 2016, 2015 and 2014 was as follows:

Shares Purchased

Purchase 2016 2015 2014
Not to

(Millions) Exceed Shares Cost Shares Cost Shares Cost
Authorization date:

November 21, 2014 $ 1,000 —_— % -_— — % — — 3 —
February 28, 2014 1,000 e — 3.0 296 76 621
September 27, 2013 750 —_— — — — 83 397
Total repurchases N/A — § - 3.0 § 296 159 § 1,218
Repurchase authorization

remaining at December 31, N/A 8§ 1,083 N/A S 1,083 N/A § 1,379

As described above, from time to time we enter into accelerated share repurchase agreements with unrelated third party
financial institutions. The number of shares repurchased under each agreement is based on the volume-weighted average price
of our common stock during the purchase period. We completed the following accelerated share repurchase programs with
repurchase periods during the vears ended December 31, 2016 and 2015:

Trade Date:
March 2, 2015

Value of Number of Shares
Repurchase Repurchased
Program (Millions) Repurchase Period (Millions)
$ 100.0 April 2013 0.9

On February 17, 2017, our Board approved a new share repurchase program that authorized us to repurchase up to $4.0 billion

of our common stock,

Dividends

Prior to termination of the Merger Agreement, Aetna was not permitted to declare, set aside or pay any dividend or other
distribution other than a regular quarterly cash dividend in the ordinary course of business, which could not exceed §.25 per
share. In addition, the Term Loan Agreement contained a covenant limiting “Restricted Payments™ (as defined in the Term Lean
Agreement) by Aetna, subject to certain exceptions and baskets, including an exception permitting the payment of regular cash
dividends, Our dividend policy following termination of the Merger Agreement will be determined by our Board. Dieclaration
and payment of future dividends is at the discretion of our Board and may be adjusied as business needs or marketplace
conditions change. In 2016 and 2015 our Board declared the following cash dividends:

Dividend Amount Stockholders of Date Paid/ Total Dividends
Date Declared Per Share Record Date To be Paid (Millions)
Year ended December 31, 2015
February 27, 2015 § 25 April 9, 2015 April 24,2015 § 87
May 15,2015 25 July 16, 2015 July 31, 2015 &7
September 25, 2015 25 October 15, 2015 October 30, 2015 87
December 4, 2015 25 January 14, 2016 January 29, 2016 87
Year-ended December 31, 2016
February 19, 2016 5 25 April 14, 2016 April 29, 2016 88
May 20, 2016 25 Tuly 14, 2016 July 29, 2016 88
September 30, 2016 25 October 13, 2016 Qctober 28, 2016 88
December 2, 2016 25 January 12, 2017 January 27, 2017 38

Page 134



On February 17, 2017, our Board declared a cash dividend of $.50 per share that will be paid on April 28, 2017 to shareholders
of record at the close of business on April 13, 2017.

Preferred Stock and Undesignated Shares

In addition to the common stock disclosed on our balance sheets, 8 million shares of Class A voting preferred stock, $.01 par
value per share, have been authorized and none are issued or outstanding at December 31, 2016. At December 31, 2016, there
were also 442 million undesignated shares that our Board has the power to divide into such classes and series, with such voting
rights, designations, preferences, limitations and special rights as our Board determines.

Regulatory Requirements

Our business operations are conducted through subsidiaries that principally consist of HMOs and insurance companies. Our
HMO and insurance subsidiaries report their financial statements in accordance with accounting practices prescribed by state
regulatory authorities which may differ from GAAP. The combined statutory net income for the years ended and cormbined
statutory capital and surplus at December 31, 2016, 2015 and 2014 for our insurance and HMO subsidiaries were as follows:

(Millions) 2016 2015 2014
Statutory net income _ b 2,229 & 2,186 $ 2,127
Statutory capital and surplus 10413 9,883 9,406

During 2016, our insurance and HMO subsidiaries paid approximately $2.3 billion of dividends to the Company.

In addition to general state law restrictions on payments of dividends and other distributions to shareholders applicable to all
corporations, HMOs and insurance companies are subject to further regulations that, among other things, may require those
companies to maintain certain levels of equity and restrict the amount of dividends and other distributions that may be paid to
their equity holders. At December 31, 2016, these amounts were as follows:

(Miilions)

Minimum statutory sucplus required by regulators $ 3,738
Investments on deposit with regulatory bodies 561
Maximum dividend distributiens permitted in 2016 witlrout state approval 1,902
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14.  Other Comprehensive (Loss) Income

Shareholders’ equity included the following activity in accumulated other comprehensive loss in 2016, 2015 and 2014;

At December 31,

(Millions) 2016 2015 2014

Previously impaired debt securities: &

Beginning of period balance $ 19 § 35 8% 34
‘Net unrealized (losses) gains (§(31), $(68} and 8§ I pretax) 20 {45) 1
Less: Net reclassification of (losses) gains to earnings ($¢26} and $(44)} @ {an 29) —_

Other comprehensive (loss) income 3y (16) 1

End of period balance 16 19 35

All other seenritics:

Beginning of period balance . 312 568 327
Net unrealized (losses) gains (8(12), 3(490) and 3363 pretax) 8) (318) 237
Less; Met reclassification of gains (fosses) to earnings ($11, 3197 and 87} pretax} ® _ 7 {62) 4)

Other comprehensive (loss) income (15) {256) 241

End of peried balance 297 312 568

Derivatives and foreign currency:

Beginning of period balance 74 8 (61) $ —
Net unrealized losses (81273), $(26) and $(90} preiax) (7 - %)) (58)
Less: Net reclassification of (losses) gains o earings ($(25), $(6) and 84 pretax) @ (16) ()] 3

Other comprehensive loss . ' (161) (13) 61)

End of pericd balance (233) [€L))] {61)

Pension and OPEB plans:

Beginning of period balance (1,587) (1,633) (1,273
Net unrealized net actuarial {losses) gains arising during the period (8¢126), $41 and $(739) pretax) (82) 27 (481)
Lesy: Net-pension settlement charge (8(713) prefax) @ — — (73
Less: Net amortization of net actuarial losses ($(64), $(64) and $(48) pretax) & (42) 4 3n
Less: Net amortization of prior service credit (35, §4 and $4 pretax) 3 3 3

Other comprehensive (loss) income 43) 66 {380)

End of period balance . ) (1,630) {1,587 (1,653)

Total beginning of period secumulated other comprehensive loss (1,330) (1,111) (912)

Tatal ether cotﬁpl‘cllensive loss (222) (219) (199)

Taotal end of period accumulated other comprehensive Toss 3 (1,552) § (1,330) & (1,111

o Represents specifically identified unrealized gains on the non-credit related component of impaired debt securities that we do not intend to sell and

subsequent changes in the fair value of any previously impaired security.

@ Reclassifications out of aceumulated other comprehensive income for specifically identified previously impaired debt securities and all other securities

are reflected in net realized capital gains (losses) within the Consolidated Statements of Income,

®  Reclassifications out of accumulated other comprehensive income for specifically identified foreign currency gains (losses) and derivatives are reflected

in net realized capital gains (losses) within the Consolidated Statements of Income, except for the specifically identified c{fective portion of derivatives
related to intercst rate swaps which are reflecied in interest expense. Refer to Note 9 for additional informatiot.

Reclassifications out of accumulated other comprehensive income for specifically identified pension and QPEB plan expenses are reflected in general and
administrative expenses within the Consolidated Statements of Income. During 2014, our reclassifications out of accumulated other comprehensive
income for the Aetna Pension Plan reflect a pension settlement charge of $73 million ($112 million pretax). (Refer to Note 10 for additional information}.

)
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15. Earnings Per Common Share

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

The computations of basic and diluted EPS for 2016, 2015 and 2014 are as follows:

(Millions, except per common share data) 2016 2015 2014
Net income atiributable to Aetna $ 2271 § 2,390 § 2,041
Weighted average shares used to compute basic EPS 351.3 349.3 355.5
Dilutive effect of outstanding stock-based compensation awards 3.0 33 3.6
Weighted average shares used to compute diluted EPS 354.3 352.6 359.1
Basic EPS $ 646 5 684 § 574
Diluted EPS 3 641 § 678 § 5.68

The stock-based compensation awards excluded from the calculation of diluted EPS for 2016, 2015 and 2014 are as follows:

(Millions) 2016 2015 2014
Stock apprecialion rights ("SARs" ¥ : 1 ' 5 3
Other stock-based compensation awards @ i 8 1.2

M $ARs are excluded from the caleulation of diluted EPS if the exercise price is greater than the average market price of Aetna common

shares during the period (i.e., the awards are anti-dilutive).
@ Pperformance stock units ("PSUs"), certain market stock units ("MSUs") with performance conditions, and performance stock
appreciation rights ("PSARs") are excluded from the calculation of diluted EPS if all necessary performance conditions have not been

satisfied at the end of the reporting period (refer to Note 12 for additional information about PSARS).

All outstanding stock options were included in the calculation of diluted EPS for 2014. There were no stock options
outstanding at December 31, 2016 or 2015,

16. Reinsurance

We utilize reinsurance agreements primarily to reduce our required capital and to facilitate the acquisition or disposition of
certain insurance contracts. Ceded reinsurance agreements permit us to recover a portion of our losses from reinsurers, although
they do not discharge our primary liability as the direct insurer of the risks reinsured.

Effective October 1, 1998, we reinsured certain policyholder liabilities and obligations related to individual life insurance in
conjunction with our former parent company’s sale of this business. These transactions were in the form of indemnity
reinsurance arrangements, whereby the assuming companies contractually assumed certain policyholder liabilities and
obligations, although we remain directly obligated to policyholders. The liability related to our obligation is recorded in future
policy benefits and policyholders’ funds on our balance sheets. Assets related to and suppotting these policies were
transferred to the assuming companies, and we recorded a reinsurance recoverable,

Effective 2013 to 2016, we entered into certain three to five-year reinsurance agreements with unrelated reinsurers that allowed
us fo reduce our required capital and provided collateralized excess of loss reinsurance coverage on a portion of our group
Commercial Insured Health Care business, In January 2017, we entered into two four-year reinsurance agreements with an
unrelated reinsurer that allowed us to reduce our required capital and provided collateralized excess of loss reinsurance
coverage on a portion of our group Commercial Insured Health Care business.

The ACA established a temporary reinsurance program that expired at the end of 2016. Under this program, all issuers of
major medical commercial insurance products and self-insured plan sponsors were required to contribute funding in amounts
set by HHS. Funds collected were utilized to reimburse issuers” high claims costs incurred for qualified individual members.
The expense related to this required funding is reflected in general and administrative expenses for all of our insurance products
with the exception of products associated with qualified individual members; this expense for qualified individual members is
reflected as a reduction of premium revenue, When annual claim costs incurred by our qualified individual members exceed a
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specified attachment point, we are entitled to certain reimbursements from this program. We record a receivable and offset
health care costs to reflect our estimate of these recoveries. Refer to Note 2 for additional information about the ACA’s
temporary three-year reinsurance program,

Reinsurance recoverables recorded at December 31, 2016 and 2015 were as follows:

(Millions) Total Recoverables

Reinsurer 2016 2015
Lincoln Life & Annuity Company of New York $ 444 % 4S8
VOYA Retirement Insurance and Annuity Company 209 223
Affordable Care Act 202 395
All Other 164 138
Total 8 1,019 % 1,214

Direct, assumed and ceded health care premiums earned for the years ended December 31 were as follows:

(Millions) 2016 2015 2014
Direct $ 54062 $ 51,539 § 49,497
Assumed 402 368 316
Coded (348) (289) 251)
Net health care premiums _ $ 54,116 $ 51,618 $ 49,562

The impact of reinsurance on health care costs for the years ended December 31 were as follows:

(Millions) 2016 2015 2014
Direct $ 44,341 § 42,038 § 40,980
Assumed 339 298 263
Ceded (423) (624) {496)
Net health care costs $ 44,255 % 41,712 % 40,47

Assumed and ceded other premiums and current and future benefit expense related to our Group Insurance and Large Case
Pensions segments were not material during the years ended 2016, 2015 or 2014, There is not a material difference between
premiums on a written basis versus an earned basis.

We also have various agreements with unrelated reinsurers that do not qualify for reinsurance accounting under GAAP, and
consequently are accounted for using deposit accounting. We entered into these contracts to reduce the risk of catastrophic loss
which in turn reduces our capital and surplus requirements surrcunding cettain portions of our group term life, group accidental
death and dismemberment, Medicare Advantage and group Commercial Insured Health Care businesses. Total deposit assets
and liabilities related to reinsurance agreements that do not quality for reinsurance accounting under GAAP were not material
as of December 31, 2016 or 2015,

17. Commitments and Contingencies

Guarantees
We have the following significant guarantee and indemnification arrangements at December 31, 2016,

. ASC Claim Funding Accounts - We have arrangements with certain banks for the processing of claim payments for
our ASC customers. The banks maintain accounts to fund claims of our ASC customers. The customer is responsible
for funding the amount paid by the bank each day. In these arrangements, we guarantee that the banks will not sustain
losses if the responsible ASC customer does not properly fund its account. The agpregate maximum exposure under
these arrangements is generally limited to $250 million. We can limit our exposure to this guarantee by suspending
the payment of claims for ASC customers that have not adequately funded the amount paid by the bank.
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. Indemnification Agreements - In connection with certain acquisitions and dispositions of assets and/or businesses, our
various issuances of long-term debt and certain of our reinsurance agreements, we have incurred certain customary
indemnification obligations to the applicable seller, purchaser, underwriters and/or various other participants. In
general, we have agreed to indemnify the other party for certain losses relating to the assets or business that we or they
purchased or sold or for other matters on terms that are customary for similar transactions. Certain portions of our
indemnification obligations are capped at the applicable transaction price, while other arrangements are not subject to
such a limit. At December 31, 2016, we do not believe that our future obligations under any of these agreements will
be material to our financial position.

. Separate Accounts assets - Certain Separate Accounts assets agsociated with the Large Case Pensions business
represent funds maintained as a contractual requirement to fund specific pension annuities that we have guaranteed.
Minimum contractual obligations underlying the guaranteed benefits in these Separate Accounts were approximately
$1.8 billion and $2.0 billion at December 31, 2016 and 20135, respectively. Refer to Note 2 for additional information
on Separate Accounts. Contract holders assume all investment and mortality risk and are required to maintain
Separate Account balances at or above a specified level. The level of required funds is a function of the risk
underlying the Separate Account’s investment strategy. If contract holders do not maintain the required level of
Separate Account assets to meet the annuity guarantees, we would establish an additional liability. Contract holders’
balances in the Separate Accounts at December 31, 2016 exceeded the value of the gnaranteed benefit obligation. Asa
result, we were not required to maintain any additional Hability for our related guarantees at December 31, 2016.

. Minimum Volume Commitments - In connection with the Coventry acquisition we assumed certain supplier
agreements with minimum volume commitments which require us to make payments to the suppliers if the level of
medical membership subject to the agreements falls below specified levels. The maximum potential amount of future
payments we could be required to make over the remaining terms of the agreements, assuming the medical
membership subject to the agreements is zero, is $24 million.

Guaranty Fund Assessments, Market Stabilization and Other Non-Voluntary Risk Sharing Pools

Under guaranty fund laws existing in all states, insuters doing business in those states can be assessed (in most states up to
prescribed limits) for certain obligations of insolvent insurance companies to policyholders and claimants. The life and health
insurance guaranty associations in which we participate that operate under these laws respond fo insolvencies of long-term care
insurers as well as health insurers. Our assessments generally are based on a formula relating to our health care premiums in
the state compared to the premiums of other insurers. Certain states allow assessments to be recovered over time as offsets to
premium taxes. Some sfates have similar laws relating to HMOs and/or other payors such as not-for-profit consumer-governed
health plans established under the ACA.

In 2009, the Pennsylvania Insurance Commissioner (the “Commissioner™) placed long-term care insurer Penn Treaty Network
America Insurance Company and one of its subsidiaries (collectively, “Penn Treaty”) in rehabilitation, an intermediate action
before insolvency, and subsequently petitioned a state court to convert the rehabilitation into a liquidation. In 2012, the state
coutt denied the Commissioner’s petition for liquidation, The Pennsylvania Supreme Court affirmed that ruling in July 2015.
Between April 2013 and October 2014, the Commissioner filed proposed rehabilitation plans, which have been withdrawn. Tn
July 2016, the Commissioner again petitioned the state court to convert the rehabilitation into a liquidation. A hearing to
consider that petition was held in late 2016. If Penn Treaty is placed in liquidation, we and other insurers likely would be
agsessed immediately and/or over a period of years by guaranty associations for the payments the guaranty associations are
required to make to Penn Treaty policyholders. We anticipate that Penn Treaty will be placed in liquidation in the first half of
2017. If Penn Treaty is placed in liquidation in the first half of 2017, we expect to record an estimated liability and expense of
approximately $230 million pretax at the time of such event. 1t is reasonably possible that in the future we may record a
liability and expense relating to other insclvencies which could have a material adverse effect on our operating results, financial
position and cash flows. While historically we have ultimately recovered more than half of guaranty fund assessments through
statutorily permitted premium tax offsets, significant increases in assessments could lead to legislative and/or regulatory actions
that may limit future offsets.

HMOs in certain states in which we do business are subject to assessments, including market stabilization and other risk-
sharing pools, for which we are assessed charges based on incurred claims, demographic membership mix and other factors.
We establish liabilities for these assessments based on applicable laws and regulations. In certain states, the uitimate
assessments we pay are dependent upon our experience relative to other entities subject to the assessment, and the ultimate
liability is not known at the balance sheet date. While the ultimate amount of the assessment is dependent upon the experience
of all pool participants, we believe we have adequate reserves to cover such assessments.

Page 139



Terminated Acquisition of Humana and Related Matters

On February 14, 2017, Aetna and Molina entered into the APA Termination Agreement pursuant to which Aetna terminated the
Molina APA, including all schedules and exhibits thereto, and all ancillary agreements contemplated thereby or entered
pursuant thereto. Under the APA Termination Agreement, among other things, Aetna agreed to pay Molina in cash
approximately 70% of Molina’s transaction costs. We expect to pay Molina the applicable transaction costs during the first
quarter of 2017,

In June 2016, we issued $13.0 billion of 2016 senior notes to partially fund the Humana Acquisition. In accordance with the
terms of the 2016 senior notes, on February 14, 2017, we issued a notice of redemption for the entire $10.2 billion aggregate
principal amount of the Special Mandatory Redemption Notes at a redemption price equal to 101% of the aggregate principal
amount of those notes plus accrued and unpaid interest. We will redeem the Special Mandatory Redemption Notes on or about
March 16, 2017. As a result of the redemption of the Special Mandatory Redemption Notes, in the first quarter of 2017, we will
recognize on a pretax basis in our net income the entire approximately $420 million unamortized portion of the refated cash
flow hedge losses, debt issuance costs and debt issuance discounts and the entire approximately $100 million redemption
premium paid on the Special Mandatory Redemption Notes upon such redemption.

Litigation and Regulatory Proceedings

Humana Acquisition - Department of Justice Litigation

On July 21, 2016, the DOJ and certain siate attorneys general filed a civil complaint in the U.S. District Court for the District of
Columbia (the “District Court™) against us and Humana charging that the Humana Acquisition would violate Section 7 of the
Clayton Antitrust Act, and seeking a permanent injunction to prevent Aetna from acquiring Humana. On January 23, 2017, the
District Court granted the DOJ’s request to enjoin the Humana Acquisition.

Out-of-Network Benefit Proceedings

We are named as a defendant in several purported class actions and individual lawsuits arising out of our practices related to the
payment of claims for services rendered to our members by health care providers with whom we do not have a contract (“out-
of-network providers™). Among other things, these lawsuits allege that we paid too little to our health plan members and/or
providers for these services, among other reasons, because of our use of data provided by Ingenix, Inc., a subsidiary of one of
our competitors (“Ingenix™). Other major health insurers are the subject of similar litigation or have settled similar litigation.

Various plaintiffs who are health care providers or medical associations seek to represent nationwide classes of out-of-network
providers who provided services to our members during the period from 2001 to the present. Various plaintiffs who are
members in our health plans seek to represent nationwide classes of our members who received services from out-of-network
providers during the period from 2001 to the present. Taken together, these lawsuits allege that we violated state law, the
Employee Refirement Income Security Act of 1974, as amended (“ERISA”), the Racketeer Influenced and Corrupt
Organizations Act (“RICQO”) and federal antitrust laws, either acting alone or in concert with our competitors. The purported
classes seek reimbursement of all unpaid benefits, recalculation and repayment of deductible and coinsurance amounts,
unspecified damages and treble damages, statutory penalties, injunctive and declaratory relief, plus interest, costs and attorneys’
fees, and seek to disqualify us from acting as a fiduciary of any benefit plan that is subject to ERISA. Individual lawsuits that
generally contain similar allegations and seek similar relief have been brought by health plan members and out-of-network
providers.

The first class action case was commenced on July 30, 2007, The federal Judicial Panel on Multi-District Litigation (the “MDL
Panel”) has consolidated these class action cases in the U,S, District Court for the District of New Jersey (the “New Jersey
District Court™) under the caption In re: detna UCR Litigation, MDL No. 2020 (“MDL 2020™). In addition, the MDL Panel
has transferred the individual lawsuits to MIDL 2020. On May 9, 2011, the New Jersey District Court dismissed the physician
plaintiffs from MDIL 2020 without prejudice. The New Jersey District Court’s action followed a ruling by the United States
District Court for the Southern District of Florida (the “Florida District Court™) that the physician plaintiffs were enjoined from
participating in MDL 2020 due to a prior settlement and release. The United States Court of Appeals for the Eleventh Circuit
has dismissed the physician plaintiffs’ appeal of the Florida District Court’s ruling.

On December 6, 2012, we entered into an agreement to setile MDL 2020, Under the terms of the proposed nationwide
settlement, we would have been released from claims relating to our cut-of-network reimbursement practices from the
beginning of the applicable settlement class period through August 30, 2013. The settlement agreement did not contain an
admission of wrongdoing, The medical associations were not parties to the settlement agreement.

Under the settlement agreement, we would have paid up to $120 million to fund claims submitied by health plan members and
health care providers who were members of the settlement classes. These payments also would have funded the legal fees of
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plaintiffs” counsel and the costs of administering the settlement. In connection with the proposed settlement, the Company
recorded an after-tax charge to net income attributable to Aetna of $78 million in the fourth quarter of 2012,

The settlement agreement provided us the right to terminate the agreement under certain conditions related to settlement class
members who opted out of the settlement. Based on a report provided to the parties by the settlement administrator, the
conditions permitting us to terminate the settlement agreement were satisfied. On March 13, 2014, we notified the New Jersey
District Court and plaintiffs® counsel that we were terminating the settlement agreement. Various legal and factual
developments since the date of the settlement agreement led us to believe terminating the settlement agreement was in our best
interests. As a result of this termination, we released the reserve established in connection with the settlement agreement, net of
amounts due to the settlement administrator, which reduced first quarter 2014 other general and administrative expenses by
$103 million pretax.

On June 30, 2015, the New Jersey District Court granted in part our motion to dismiss the proceeding. The New Jersey District
Court dismissed with prejudice the plaintiffs’ RICO and federal antitrust claims; their ERISA claims that are based on our
disclosures and our purported breach of fiduciary duties; and certain of their state law claims. The New Jersey District Court
also dismissed with prejudice all claims asserted by several medical association plaintiffs. The plaintiffs’ remaining claims are
for ERISA benefits and breach of contract, We intend to defend ourselves vigorously against the plaintiffs’ remaining claims,

We also have received subpoenas and/or requests for documents and other information from, and been investigated by,
attorneys general and other state and/or federal regulators, legislators and agencies relating to, and we are involved in other
litigation regarding, our out-of-network benefit payment and administration practices. It is reasonably possible that others
could initiate additional Titigation or additional regulatory action against us with respect to our out-of-network benefit payment
and/or administration practices,

CMS Aetions

CMS regularly audits our performance to determine our compliance with CMS’s regulations and our contracts with CMS and
to assess the quality of services we provide to Medicare beneficiaries. CMS uses various payment mechanisms to allocate and
adjust premium payments to our and other companies’ Medicare plans by considering the applicable health status of Medicare
members as supported by information prepared, maintained and provided by health care providers. We collect claim and
encounter data from providers and generally rely on providers to appropriately code their submissions to us and document their
medical records, including the diagnosis data submitted to us with claims. CMS pays increased premiums to Medicare
Advantage plans and prescription drug program plans for members who have certain medical conditions identified with
specific diagnosis codes. Federal regulators review and audit the providers” medical records to determine whether those records
support the related diagnosis codes that determine the members’ health status and the resulting risk-adjusted premium payments
to us. In that regard, CMS has instituted risk adjustment data validation (*"RADV™) audits of various Medicare Advantage
plans, including certain of the Company’s plans, to validate coding practices and supporting medical record documentation
maintained by health care providers and the resulting risk adjusted premium payments to the plans. CMS may require us to
refund premium payments if our risk adjusted premiums are not properly supported by medical record data. The Office of
Inspector General (the “OLG™) also is auditing risk adjustment data of other companies, and we expect CMS and the OIG fo
continue auditing risk adjustment data.

CMS revised its audit methodology for RADV audits to determine refunds payable by Medicare Advantage plans for contract
year 2011 and forward. Under the revised methodology, among other things, CMS will project the error rate identified in the
audit sample of approximately 200 members to all risk adjusted premium payments made under the contract being audited.
Historically, CMS did not project sample error rates to the entire contract. As a result, the revised methodology may increase
our exposure to premium refunds to CMS based on incomplete medical records maintained by providers. Since 2013, CMS has
selected certain of our Medicare Advantage contracts for various contract years for RADV audit. We are currently unable to
predict which of our Medicare Advantage contracts will be selected for future audit, the amounts of any retroactive refunds of,
or prospective adjustments to, Medicare Advantage premium payments made to us, the effect of any such refunds or
adjustments on the actuarial soundness of our Medicare Advantage bids, or whether any RADYV audit findings would cause a
change to our method of estimating future premium revenue in future bid submissions to CMS or compromise premium
assumptions macde in our bids for prior contract years or the current confract year. Any premium or fee refunds or adjustments
resulting from regulatory audits, whether as a result of RADYV, Public Exchange related or other audits by CMS, the OIG, HHS
or otherwise, including audits of our minimum medical loss ratio rebates, methodology and/or reports, could be material and
could adversely affect our operating results, financial position and cash flows.

Other Litigation and Regulatory Proceedings
We are involved in numercus other lawsuits arising, for the most part, in the ordinary course of our business operations,
including claims of or relating to bad faith, medical malpractice, non-compliance with state and federal regulatory regimes,
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marketing misconduct, failure to timely or appropriately pay or administer claims and benefits in our Health Care and Group
Insurance businesses (including our post-payment audit and collection practices and reductions in payments to providers due o
sequestration), provider network structure (including the use of performance-based networks and termination of provider
contracts), provider directory accuracy, rescission of insurance coverage, improper disclosure of personal information,
anticompetitive practices, patent infringement and other intellectual property litigation, other legal proceedings in our Health
Care and Group Insurance businesses and employment litigation. Scme of these other lawsuits are or are purported to be class
actions, We intend to defend ourselves vigorously against the claims brought in these matters.

Awards to us and others of certain government contracts, particularly Medicaid contracts and contracts with government
customers in our Commercial business, are subject to increasingly frequent protests by unsuccessful bidders, These protests
may result in awards to us being reversed, delayed or modified. The loss or delay in implementation of any government
contract could adversely affect our operating results. We will continue to defend vigorously coniract awards we receive.

In addition, our operations, current and past business practices, current and past contracts, and accounts and other books and
records are subject to routine, regular and special investigations, audits, examinations and reviews by, and from time to time we
receive subpoenas and other requests for information from, CMS, the U.S. Department of Health and Human Services, various
state insurance and health care regulatory authorities, state attorneys general, treasurers and offices of inspector general, the
Center for Consumer Information and Insurance Oversight, OIG, the Office of Personnel Management, the U.S. Department of
Labor, the U.S. Department of the Treasury, the U.S. Food and Drug Administration, commiitees, subcommittees and members
of the U.S. Congress, the U.S. Depariment of Justice, the Federal Trade Commission, U.S, attorneys and other state, federa! and
international governmental authorities. These government actions include inquiries by, and testimony before, certain members,
committees and subcommittees of the U.S. Congress regarding our withdrawal from certain states’ Public Exchanges for 2017,
certain of our current and past business practices, including our overall claims processing and payment practices, our business
practices with respect to our small group products, student health products or individual customers (such as market
withdrawals, rating information, premium increases and medical benefit ratios), executive compensation matters and travel and
entertainment expenses, as well as the investigations by, and subpoenas and requests from, attorneys general and others
described above under “Out-of-Network Benefit Proceedings,”

A significant number of states are investigating life insurers’ claims payment and related escheat practices. These
investigations have resulted in significant charges to earnings by other life insurers in connection with related settlements. We
have received requests for information from a number of states, and certain of our subsidiaries are being audited, with respect
to our life insurance claim payment and related escheat practices. In the fourth quarter of 2013, we made changes to our life
insurance claim payment practices (including related escheatment practices) based on evolving industry practices and
regulatory expectations and interpretations, including expanding our existing use of the Social Security Administration’s Death
Master File to identify additional potentially unclaimed death benefits and locate applicable beneficiaries, As a result of these
changes, in the fourih quarter of 2013, we increased our estimated liability for unpaid life insurance claims with respect to
insureds who passed away on or before December 31, 2013, and recorded in current and future benefits a charge of $36 million
{$55 million pretax). Given the judicial, legislative and regulatory uncertainty with respect to life insurance claim payment and
related escheat practices, it is reasonably pessible that we may incur additional liability related o those practices, whether as a
result of further changes in our business practices, litigation, government actions or otherwise, which could adversely affect cur
operating results and cash flows.

There also continues 1o be a heightened level of review and/or audit by regulatory authorities of, and increased litigation
regarding, our and the rest of the health care and related benefits industry’s business and reporting practices, including premium
rate increases, utilization management, development and application of medical policies, complaint, grievance and appeal
processing, information privacy, provider network structure (including provider network adequacy, the use of performance-
based networks and termination of provider contracis), provider directory accuracy, calculation of minimum medical loss ratios
. and/or payment of related rebates, delegated arrangements, rescission of insurance coverage, limited benefit healih products,
student health products, pharmacy benefit managerment practices (including the use of narrow networks and the placement of
drugs in formulary tiers), sales practices, customer service practices, vendor oversight and claim payment practices (including
payments to out-of-network providers and payments on life insurance policies).

As a leading national health and related benefits company, we regularly are the subject of government actions of the types
described above. These government actions may prevent or delay us from implementing planned premium rate increases and
may result, and have resulted, in restrictions on our business, changes to or clarifications of our business practices, retroactive
adjustments to premiums, refunds or other payments to members, beneficiaries, states or the federal government, withholding
of premium payments to us by government agencies, assessments of damages, civil or criminal fines or penalties, or other
sanctions, including the possible suspension or loss of licensure and/or suspension or exclusion from participation in
government programs.
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Estimating the probable losses or a range of probable losses resulting from litigation, government actions and other legal
proceedings is inherently difficult and requires an extensive degree of judgment, particularly where the matters involve
indeterminate claims for monetary damages, involve claims for injunctive relief, may involve fines, penalties or punitive
damages that are discretionary in amount, involve a large number of claimants or regulatory authorities, represent a change in
regulatory policy, present novel legal theories, are in the early stages of the proceedings, are subject to appeal or could resuit in
changes in business practices. In addition, because most legal proceedings are resolved over long periods of time, potential
losses are subject to change due to, among other things, new developments, changes in litigation strategy, the outcome of
intermediate procedural and substantive rulings and other parties’ settlement posture and their evaluation of the strength or
weakness of their case against us. Except as specifically noted above under “Other Litigation and Regulatory Proceedings,” we
are currently unable to predict the ultimate outcome of, or reasonably estimate the losses or a range of losses resulting from, the
matters described above under “Litigation and Regulation Proceedings”, and it is reasonably possible that their outcome could
be material to us.

Other Obligations

We have operating leases for office space and certain computer and other equipment. Rental expenses for these items were
$167 million, $165 million and $177 million in 2016, 2015 and 2014, respectively. For 2017 through 2021, our future net
minimum payments under non-cancelable leases and funding obligations relating to equity limited partnership investments,
commercial mortgage loans and real estate partnerships were as following:

(Millions) 2017 2018 2019 2020 2021
Future net minimum payments under hon-canselable :
leases $ 143 % 121 % 81 3 47 % 37

Funding requirements for equity limited partnership
investments, commercial mortgage loans and real
estate partnerships 177 127 94 56 37

Total $ 320 % 248 % 175§ 103 § 74

18. Segment Information

Our operations are conducted in three business segments: Health Care, Group Insurance and Large Case Pensions. Our
Corporate Financing segment is not a business segment; it is added to our business segments to reconcile to our consolidated
results. The Corporate Financing segment includes interest expense on our outstanding debt and the financing components of
our pension and OPEB plan expense (the prior service cost components of this expense are allocated to our business segments).
Non-GAAP financial measures we disclose, such as operating earnings, should not be considered a substitute for, or superior to,
financial measures determined or calculated in accordance with GAAP.
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Summarized financial information of our segment operations " for 2016, 2015 and 2014 were as follows:

(Millions)

2016

Revenue from external customers

Net investment income

Interest expense

Depreciation and amortization expense
Income faxes (benefits)

Operating earnings. (loss) @

2015

Revenue from external custonters

Net investment income

Interest expense

Depreciation and amortization expense
Income taxes {benefits)

Operating earnings (loss) @

2014

Revenue from external customers

Net investment income

Interest expense

Depteciation and amortization expense
Income taxes (benefits)

Opetating earnings (loss) @
(1}
2}

items described in this Note 18.

Health Group Large Case Corporate Total
Care Insurance Pensions Financing Company
59,860 $ 2,251 48 — % 62,159
458 226 226 — 910
—_ — — 604 604
681 — _— — 681
1,856 26 44 (191) 1,735
2,948 124 14 (169) 2,917
57203 § 2,240 42 — ¥ 59,485
408 238 27 — 217
— — e 369 369

671 — — — 671
1,908 38 (9 (96) 1,841
2,712 136 17 (148) 2,717
54,677 § 2,214 86 — 8 56,977
368 261 317 — 944

— — — 334 334

627 2 —_— — 629
1,587 57 1 (190) 1,455
2,377 171 21 {164) 2,405
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A reconciliation of net income attributable to Aetna to operating earnings" in 2016, 2015 and 2014 was as follows.

(Millions) 2016 2015 2014
Net income attributable to Aetna $ 2271 % 2,390 % 2,041
Transaction and integration-related costs 517 258 201
Restructuring costs 404 15 —
Reduction of reserve for anticipated future losses on discontinued products (128) — —
Litigation-related proceeds — (110)

Loss on early extinguishment of long-term debt —_— — 181
Pension settlement charge — — 112
Release of litigation-related reserve — — (103)
Amertization of other-acguired intangible assets 247 255 243
Net realized capital {gain} losses (86) 63 8%y
Income tax benefit (308) (156) (190
Operating earnings 3 2,917 ' $ 2,717 3% 2,405

0]

In addition to net realized capital gains and losses and amortization of other acquired intangible assets, the following other items are excluded from

operating earnings because we believe they neither relate to the ordinary course of our business nor reflect our underlying business performance:

We incurred transaction and integration-related costs during 2016 and 2013 related to the acquisitions of Coventry, InterGlobal, bswift and the
proposed Humana Acquisition. We incurred transaction and integration-related costs during 2014 related to the acquisitions of Coventry, bswift
and InterGlobal, Transaction costs include advisory, legal and other prefessional fees which are not deductible for tax purposes and are retlected
in our GAAP Consolidated Statements of Income in general and administrative expenses, as well as the cost of the Bridge Credit Agreement and
the Term Loan Agreement executed in connection with the proposed Humana Acquisition, which are reflected in our GAAP Consolidated
Statements of Income in interest expense. Transaction costs also inctude the negative cost of carry associated with the 2016 senior notes. Prior to
the termination of the Merger Agreement, the negative cost of carry associated with the 2016 senior notes was excluded from operating earnings.
The components of the negative cost of carry are reflected in our GAAP Consolidated Statements of Income in interest expense and net investment
income. Subsequent to the termination of the Merger Agreement, the interest expense and net investment income associated with the 2016 senior
notes no longer will be excluded from operating earnings.

Restructuring costs for 2016 include costs related to our voluntary early retirement program, severance and real estate consolidation costs
associated with our expense management and cost control initiative and an accrual for minimum volume commitments which require us to make
payments to suppliers if the level of medical membership subject to the agreements falls below specified levels. We no longer expect to meet these
minimum volume comnitments as a result of our previously anncunced reduced participation on the ACA’s individual Public Exchanges in 2017.
Restructuring costs for 2015 include severance costs associated with our expense management and cost control initiative. The 2016 and 2015
restructuring costs are Teflected in the GAAP Consolidated Statements of Income in general and administrative expenscs.

In 1993, we discontinued the sale of our fully guaranteed large case pensiens products and established a reserve for anticipated future losses on
these products, which we review quarterly. During 2616, we reduced the reserve for anticipated future losses on discontinued products. We
believe excluding any changes in the reserve for anticipated future losses on discontinued products from operating earnings provides more useful
information as to our centinuing products and is consistent with the treatment of the operating results of these discontinued products, which are
eredited or charged to the reserve and do not affeet our operating results. Refer to Note 19 for additional information on the reduction of the
reserve for anticipated future losses on discontinued products.

In 2015, we received proceeds net of legal costs, in connection with a litigation settlement. These net proceeds were recorded in fees and other
revenue in our GAAP Consolidated Statements of [ncome.

In 2014, we incurred losses on the early extinguishment of long-term debl related to the redemption of certain of our outstanding senior notes,

During 2014, we enhanced the Actna Pension Plan to allow certain current and former employees to elect a 100% lump-sum distributicn, In
addition, we alse announced a limited-time offer permitting certain former employees with deferred vested balances to elect a 100% lump-sum
distribution. The distributions in 2014 were funded from existing Aetna Pension Plan assets, and we recorded a related non-cash settlement charge
during 2014 in general and administrative expenses. Refer to Note 19 for additional information on the pension settlement charge.

In 2012, we recorded a charge related to the settlement of purported class action litigation regarding our payment practices related (o out-of-
network health care providers. That charge included the estimated cost of legal fees of plaintiffs’ counsel and the costs of administering the
settlement, In 2014, we exercised our right to terminate the settlement agreement. As a result, we released the reserve established in connection
with the settlement agreement, net of amounts due to the seltiement administrator, which reduced 2014 other general and adininistrative expenses.
Refer to Note 17 for additional information on the termination of the settiement agreement,

The corresponding tax bencflit or expense related to the items excluded from operating earnings discussed above. The tax benefit or ¢xpense was
calculated utilizing the appropriate tax rate for each individual item excluded from operating earnings.
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Revenues from external customers by product in 2016, 2015 and 2014 were as follows:

(Millions) 2016 2015 2014
Health care premiums $ 54,116 § 51,618 § 49,562
Health care fees and other revenue 5,744 5,585 5,115
Group insurance premiums 2,143 2,139 2,110
Group insurance fees and other revenues 108 101 104
-Large case pensions premiums 39 32 76
Large case pensions other revenue 9 10 10
Total revenue from external customers 0% $ 62,159 § 59,485 § 56,977

M All within the U,S., except approximately $642 million, $1.3 billion and $1.2 billion in 20186, 2015 and 2014, respectively, which were

derived from foreign customers.

Revenue from the U.S. federal government was approximately $20.5 billion, $17.8 billion and $16.5 billion in 2016, 2015 and 2014,
respectively, in the Health Care and Group Insurance segments. These amounts exceeded 10 percent of our total revenue from external
customers in each of 2016, 2015 and 2014.

@

The following is a reconciliation of revenue from external customers to total revenues included in our statements of income in
2016, 2015 and 2014:

(Millions) 2016 2015 2014
Revenue from external customers $ 62,159 § 59485 % 56,977
Net investment income 910 917 946
Net realized capital gains (losses) 86 (63) 80
Total revenue b 63,155 § 60,337 § 58,003

Long-lived assets, which are principally within the U.8., were $579 million and $622 million at December 31, 2016 and 2015,
respectively.

19.  Discontinued Products

Prior to 1993, we sold single-premium annuities (“SPAs™) and guaranteed investment contracts {(“GICs™), primarily to
employer sponsored pension plans. In 1993, we discontinued selling these products to Large Case Pensions customers, and
now we refer to these products as discontinued products. [n November 20186, the last outstanding GIC matured.

We discontinued selling these products because they were generating losses for us, and we projected that they would continue
to generaie losses over their life (which is currently greater than 30 years for SPAs); so we established a reserve for anticipated
future losses at the time of discontinuance, This reserve represents the present value (at the risk-free rate of returh consistent
with the duration of the liabilities) of the difference between the expected cash flows from the assets supporting these products
and the cash flows expected to be required to meet the obligations of the outstanding contracts.

Key assumptions in setting the reserve for anticipated future losses include future investment results, payments to retirees,
mortality and retirement rates and the cost of asset management and customer service. In 2014, we modified the mortality
tables used in order to reflect the more up-to-date 2014 Retired Pensioner’s Mortality table, The mortality tables were
previously modified in 2012, in order o reflect the more up-to-date 2000 Retired Pensioner’s Mortality table, and in 1995, in
order to refleci the more up-to-date 1994 Uninsured Pensioner’s Mortality table. In 1997, we began the use of a bond default
assumption to reflect historical default experience. Other than these changes, since 1993 there have been no significant changes
to the assumptions underlying the reserve.

We review the adequacy of this reserve quarterly based on actual experience. As long as our expected future losses remain
consistent with prior projections, the results of the discontinued products are applied against the reserve and do not impact net
income attributable to Aetna. If actual or expected future losses are greater than we currently estimate, we may increase the
reserve, which could adversely impact net income attributable o Aetna. If actual or expected future losses are less than we
currently estimate, we may decrease the reserve, which could favorably impact net income attributable to Aetna. As a result of
this review, $84 million ($128 million pretax) of the reserve was released during 2016. This reserve release was primarily due
to favorable retirement experience as well as favorable investment petformance compared to assumptions we previously made
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in estimating the reserve. The reserve at each of December 31, 2016 and 2015 reflects management’s best estimate of
anticipated future losses, and is included in future policy benefits on our balance sheet.

The activity in the reserve for anticipated future losses on discontinued produets in 2016, 2015 and 2014 was as follows
(pretax):

(Millions) 2016 2015 2014
Reserve, beginning of period $ 1,067 % 1,015 § 980
Operating (loss) income (34) ® 6
Net realized capital gains 57 61 29
Reserve reduction (128) — —
Reserve, end of period $ %2 § 1,067 § 1,015

During 2016, our discontinued products reflected operating losses and net realized capital gains, primarily attributable to gains
from the sale of debt securities. During 2015, ocur discontinued products reflected operating losses and net realized capital
gains, primarily attributable to gains from the sale of other invested assets and investiment real estate. During 2014, our
discontinued products reflected operating income and net realized capital gains, primarily attributable to gains from the sale of
debt securities, We evaluated these 2016 results against the expectations of future cash flows assumed in estimating the reserve
for anticipated future losses and do not believe that an adjustment to the reserve was required at December 31, 2016,

The anticipated run-off of the discontinued products reserve balance at December 31, 2016 (assuming that assets are held until
maturity and that the reserve run-off is proportional to the liability run-off) is as follows:

{Millions)

2017 $ 54
2018 53
2019 51
2020 50
2021 48
Thercafter 706
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Assets and liabilities supporting discontinued products” at December 31, 2016 and 2015 were as follows:

(Millions) 2016 2015
Assets: ' '
Debt and equity securities available for sale $ 1,913 % 2,020
Mortgage loans 370 396
Other investments 646 643
Total investments ] 2,929 3,059
Other assets 104 129
Current and deferred income taxes — 21
Receivable from continuing produsts @ 554 602
Total assets $ 3,587 § 3,811
Liabilities:
Future policy benefits i $ 2326 $ 2,494
Reserve for anticipated future losses on discontinued products 962 1,067
Current and deferred income taxes ' 42 .
Other liabiities © 257 250
Total liabilities $ 3,587 § - 3811

I
2)

Assets supporting the discontinued products are distinguished from assets supporting continuing products.

At the time of discontinuance, a receivable from Large Case Pensions’ continuing products was established on the discontinued products
balance sheet. This receivable represented the net present value of anticipated cash shortfalls in the discontinued products, which will be
funded from continuing products. Interest on the receivable is accrued at the discount rate that was used to calculate the reserve, The
offsetting payable, on which interest is similarly accrued, is reflected in continuing products. Interest on the payable generally offsets
investment income on the asseis available to fund the shortfall. These amounts are eliminated in consolidation.

'@ Net unrealized capital gains on the available-for-sale debt securities are included in other liabilities and are not reflected in consolidated
shareholders’ equily.

The discontinued products investment portfolio has changed since ingeption, Mortgage loans have decreased from $5.4 billion
(37% of the investment portfolio) at December 31, 1993 to $370 million (13% of the investment portfolio) at December 31,
2016. This was a result of maturities, prepayments and the securitization and sale of commercial mortgages. Also, real estate
decreased from $500 million (4% of the investment portfolio) at December 31, 1993 to $108 million (4% of the investment
portfolio) at December 31, 2016, primarily as a result of sales, The resulting proceeds were primarily reinvested in debt
securities, equity securities and other investments, Over time, the then-existing mortgage loan and real estate portfolios and the
reinvested proceeds have resulted in greater investment returns than we originally assumed in 1993.

At December 31, 2016, the expected run-off of the SPA liabilities, including future interest, was as follows:

(Millions)

2017 $ 348
2018 ' 332
2019 316
2020 301
2021 285
Thereafter 3,540
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The liability expected as of December 31, 1993 and the actual liability balances at December 31, 2016, 2015 and 2014 for the
GIC and SPA liabilities were as follows:

Expected Actual
(Millions) GIC SPA GIC SPA
2014 $ 12 8 2,281 § — 3% 2,646
2015 10 2,112 — 2,494
2016 9 1,942 — 2,326

The GIC balances were lower than expected in each period because several contract holders redeemed their contracts prior to
contract maturity. In November 2016, the last outstanding GIC matured. The SPA balances in each period were higher than
expected because of additional amounts received under existing contracts.

The distributions on our discontinued products consisted of scheduled contract maturities, settlements and benefit payments of
$364 million, $356 million and $378 million for the years ended December 31, 2016, 2015 and 2014, respectively. Participant-
directed withdrawals from our discontinued products were not significant in the years ended December 31, 2016, 2015 or
2014, Cash required to fund these distributions was provided by earnings and scheduled payments on, and sales of, invested
assets,
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Sharehelders
AetnalInc.:

We have audited the accompanying consolidated balance sheets of Aetna Inc. and subsidiaries (the “Company”) as of December 31,
2016 and 2015, and the related consolidated statements of income, comprehensive income, shareholders’ equity and cash flows
for each of the years in the three-year period ended December 31, 2016. We also have audited the Company’s internal control over
financial reporting as of December 31, 2016, based on criteria established in Internal Control - Integrated Framework (2013)
issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSQ). The Company’s management is
responsible for these consolidated financial statements, for maintaining effective internal control aver financial reporting, and for
its assessment of the effectiveness of internal control over financial reporting, included in the accompanying Management’s Report
on Internal Control Over Financial Reporting. Our responsibility is to express an opinion on these consolidated financial statements
and an opinion on the Company’s internal control over financial reporting based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States),
Those standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements
are free of material misstatement and whether effective internal control over financial reporting was maintained in all material
respects, Our audits of the consolidated financial statements included examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management,
and evaluating the overall financial statement presentation. Our audit of internal control over financial reporting included obtaining
an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk. Qur audits also included performing
such other procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for
our opinions.

A company’s internal control over financial reperting is a process designed to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A company’s internal control over financial reporting includes those policies and procedures that (1) pertain
to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets
of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that
could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position
of the Company as of December 31, 2016 and 20135, and the results of its operations and its cash flows for each of the years in the
three-year period ended December 31, 2016, in conformity with U.S. generally accepted accounting principles. Alsoin our opinion,
the Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2016,
based on criteria established in Infernal Control - Integrated Framework (2013) issued by COSO.

/s/ KPMG LLP

Hartford, Connecticut
February 17, 2017
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Quarterly Data (unaudited)

(Millions, except per share and common stock data)
2016

Total revenue

Income before income taxes
Income taxes
Net income ineluding non-controfling interests
Less: Net (loss) income aitributable to non-controlling interests
Net income attributable to Aetna

Net income atiributable to Aetna per share - basic "
Net income atributable to Aetna per share - diluted @

2015
Total revenue
Income before income taxes
Income taxes
Net income including non-controlling interests
Less: Net income (loss) attributable to non-controlling interests
Net income atiributable 0 Aefna

Net income attributable to Aetna per share - basic
Net income attributable to Aetna per share - diluted @
n

accordingly, the sum may not equal the total for the year.

First Second Third Fourth
15,694 $ 15,952 3 15,782 15,727
1,289 1,354 $ 1,073 295

(551) (561) (476) (147)
738 793 597 128

1 2 ) {11
737 $ ™ 604 139
2.10 225 $ 1.72 40
2.09 223 1.70 39
15,094 $ 15,241 $ 14,953 15,049
1,366 $ 1,262 3 1,023 385

(590) (527) 461) (263)
776 735 562 322
(1) 3 2 1

777 732 $ 560 321
2.22 2.10 3 1.60 92
2.20 2,08 1.59 a1
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Ttem 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure
None,
Item 9A. Controls and Procedures

Disclosure Controls and Procedures

We maintain disclosure controls and procedures, which are designed to ensure that information that we are required to disclose
in the reports we file or submit under the Securities Exchange Act of 1934, as amended (the “Exchange Act™), is recorded,
processed, summarized and reported within the time periods specified in the SEC's rules and forms, and that such information
is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as
appropriate to allow timely decisions regarding required disclosure.

An evaluation of the effectiveness of cur disclosure controls and procedures as of December 31, 2016 was conducted under the
supervision and with the participation of our Chief Executive Officer and Chief Financial Officer. Based on that evaluation,
our Chief Executive Officer and Chief Financial Officer have concluded that our disclosure controls and procedures as of
December 31, 2016 were designed to ensure that material information relating to Aetna Inc. and its consolidated subsidiaries
would be made known to the Chief Executive Officer and Chief Financial Officer by others within those entities, particularly
during the periods when periodic reports under the Exchange Act are being prepared and were effective. Refer to the
Certifications by our Chief Executive Officer and Chief Financial Officer filed as Exhibits 31.1 and 31.2 to this Annual Report
on Form 10-K.

Management’s Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting (“ICOFR”) for
the Company. ICOFR is defined as a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with GAAP.

Our [COFR process includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and dispositions of our assets; (ii) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of the consolidated financial statements in accordance with GAAP,
and that our receipts and expenditures are being made only in accordance with authorizations of our management and directors;
and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition
of our assets that could have a material effect on our consolidated financial statements,

Because of its inherent limitations, ITCOFR may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to fuiure periods are subject to the risk that controls may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

Under the supervision and with the participation of management, including our Chief Executive and Chief Financial Officers,
management assessed the effectiveness of our TCOFR at December 31, 2016, In making this assessment, management used the
framework set forth by the Committee of Sponsoring Organizations of the Treadway Commission in “Juternal Controf -
Integrated Framework™ (2013). Based on this assessment, management concluded that our ICOFR was effective at

December 31, 2016, Our ICOFR as well as our consolidated financial statements have been audited by KPMG LLP, an
independent registered public accounting firm, as stated in their report which appears on page 150.

Management’s Responsibility for Financial Statements

Management is responsible for our consolidated financial statements, which have been prepared in accordance with GAAP.
Management believes the consolidated financial statements, and other financial informatien included in this report, fairly
present in all material respects our financial position, results of operations and cash flows as of and for the periods presented in
this report.

The financial statements are the product of a number of processes that include the gathering of financial data developed from
the records of our day-to-day business transactions. Informed judgments and estimates are used for those fransactions not yet
complete or for which the ultimate effects cannot be measured precisely. We emphasize the selection and training of personnel
who are qualified to perfortm these functions. In addition, our personnel are subject to rigorous standards of ethical conduct
that are widely communicated throughout the organization.

The Audit Commitiee of Actna’s Board of Directors engages KPMG LLP, an independent registered public accounting firm, to
audit our consolidated financial statements and express their opinion thereon. Members of that firm also have the right of full
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access to each member of management in conducting their audits. The report of KPMG LLP on their andit of our consolidated
financial statements appears on page 150.

Audit Committee Oversight

The Audit Committee of Aetna’s Board of Directors is comprised solely of independent directors. The Audit Committee meets
regularly with management, our internal auditors and KPMG LLP to oversee and monitor the work of each and to inquire of
each as to their assessment of the performance of the others in their work relating to our consolidated financial staternents and
ICOFR., Both KPMG LLP and our internal auditors have, at all times, the right of full access o the Audit Committee, without
management present, to discuss any matter they believe should be brought to the attention of the Audit Committee.

Changes in Internal Control over Financial Reporting

There has been no change in our internal control over financial reporting identified in connection with the evaluation of such
control that occurred during our fourth fiscal quarter that has materially affected, or is reasonably likely to materially affect, our
internal control over financial reporting.

Item 9B, Other Information
None.

Part 111
Item 10. Directors, Executive Officers and Corporate Governance

Information concerning our Directors, cur Directors' and cerfain of our executives' compliance with Section 16(a) of the
Exchange Act, our Code of Conduct (our written code of ethics) and our audit committee and audit committee financial experts
is incorporated herein by reference to the information under the captions “Nominees for Directorships,” “Section 16(a)
Beneficial Ownership Reporting Compliance,” “Aetna's Code of Conduct” and “Board and Commitiee Membership;
Committee Descriptions™ in the Proxy Statement,

EXECUTIVE OFFICERS OF THE REGISTRANT

Aetna's Chairman is elected by Aetna's Board of Directors (our “Board”). All of Aetna's other executive officers listed below
are appointed by our Board, generally at its Annual Meeting, and such persons hold office until the next Annual Meeting of
our Board or until their successors are elected or appointed. None of these officers has a family relationship with any other
executive officer or Director, In addition, there are no arrangements or understandings, other than those with Directors or
executive officers acting solely in their capacities as such, pursuant to which these executive officers were appointed.

Name of Executive Officer Position* Age*
Mark T, Bertolini Chairman and Chief Executive Officer GO
Karen 5. Lynch President 54
Shawn M. Guertin Executive Vice President, Chief Finaneial Officer and Chief Enterprise 53
Risk Officer
Gary W, Loveman, Ph.D. Executive Vice President, Consumer Health and Services 56
Margaret M. McCarthy Executive Vice President, Operations and Technology 63
Harold L. Paz, M.D, M.S. Executive Vice President, Chiet Medical Officer 62
Thomas J. Sabatino, Jr. Executive Vice President and General Counsel 58
Francis 8. Soistinan, Jr. Executive Vice President, Government Services 60

*As of February 17, 2017

Exccutive Officers' Business Experience During Past Five Years
Mark T. Bertolini serves as Aetna's Chairman, having held that position since April 8, 2011. Mr. Bertolini was elected to

Aetna's Board and has served as Chief Executive Officer since November 29, 2010. Mr. Bertolini also served as President
from July 24, 2007 to December 31, 2014,
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Karen S. Lynch became President of Aetna on January 1, 2015, having served as Executive Vice President, Local and
Regional Businesses since February 2013 and Executive Vice President, Head of Specialty Products since July 23, 2012.
Prior fo joining Aetna, Ms. Lynch served as President of Magellan Health Services, a position she assumed in August 2009.

Shawn M. Guertin became Executive Vice President, Chief Financial Officer and Chief Enterprise Risk Officer on January
2, 2014, having served as Senior Vice President, Chief Financial Officer and Chief Enterprise Risk Officer since February 235,
2013. Prior to that, Mr. Guertin served as the Head of Business Segment Finance since April 2011, Prior to joining Aetna,
Mr. Guertin had served as a consultant to Coventry Health Care, Inc. from January 1, 2010 to December 31, 2010.

Gary W, Loveman, Ph.D. became Executive Vice President, Consumer Health and Services on Qctober 26, 2015. Prior to
joining Aetna, Mr. Loveman served as Chairman, Chief Executive Officer and President of Caesars Entertainment
Corporation through June 30, 2015, and executive Chairman through December 31, 2016. Mr. Loveman continues to setve as
the non-executive Chairman of its Board, Mr. Loveman joined Caesars as Chief Operating Officer in 1998 and became
President in April 2001, Chief Executive Officer in January 2003 and Chairman of the Board on January 1, 2005, Mr.
Loveman also serves as Chairman of the Board of Caesars Entertainment Operating Company, Inc. ("CEOC", a subsidiary of
Caesars Entertainment Corporation). Mr. Loveman resigned as President and Chief Executive Officer of CEQC on July 30,
2014 and from other offices held with certain of CEQC's subsidiaries on January 14, 2015 and March 12, 2015, CEOC and
those subsidiaries filed a voluntary petition under Chapter 11 of the Federal bankruptcy laws on January 15, 2015.

Margaret M. McCarthy became Executive Vice President, Operations and Technology on November 29, 2010, having
served as Chief Information Officer since June 3, 2005 and Senior Vice President Innovation, Technology and Service
Operations since January 1, 2010,

Harold J. Paz, M.D, M.S. became Executive Vice President, Chief Medical Officer on July 28, 2014, Prior to joining Aetna,
Dr. Paz served as Chief Executive Officer of Penn State Hershey Medical Center and Health System, Senior Vice President
for Health Affairs for Penn State University, dean of its College of Medicine and prefessor of medicine and public health
sciences, a position he assumed in April 2006,

Thomas J. Sabatine, Jr. became Executive Vice President and General Counsel on April 25, 2016. Prior to joining Aetna, Mr.
Sabatino served as Senior Executive Vice President, Chief Administrative Officer and General Counsel of Hertz Global
Holdings, Inc. from February 2015 through April 2016; Executive Vice President, Global Legal and Chief Administrative
Officer of Walgreens Boots Alliance from September 2011 through Tanuary 2015; and Senior Vice President and General
Counsel of UAL Corporation and United Airlines, Inc. from March 2010 to December 2010,

Francis S. Soistman, Jr. became Executive Vice President, Government Services on June 14, 2013, having served as Vice
President, Medicare since May 20, 2013 and Head of Medicare since January 14, 2013, Prior to joining Aetna, Mr. Soistman
served as Executive Vice President of Jessamine Healthcare, a position he assumed in 2010,

Item 11, Executive Compensation

The information under the captions “Compensation Discussion and Analysis,” “Director Compensation Philosophy and
Elements,” “2016 Nonmanagement Director Compensation,” “Additional Director Compensation Information,” “Executive
Compensation,” “Compensaticn Commiitee Interlocks and Insider Participation® and “Compensation Committee Report” in the
Proxy Statement is incorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information under the caption “Security Ownership of Certain Beneficial Owners, Directors, Nominees and Executive
Officers” and “Equity Compensation Plans™ in the Proxy Statement is incorporated herein by reference,

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information under the captions “Director Independence” and “Related Party Transaction Policy” in the Proxy Statement
is incorporated herein by reference.
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Item 14. Principal Accounting Fees and Services

The information under the captions “Fees Incurred for 2016 and 2015 Services Performed by the Independent Registered
Public Accounting Firm” and “Nenaudit Services and Other Relationships Between the Company and the Independent
Registered Public Accounting Firm” in the Proxy Statement is incorporated herein by reference.

PartIV

Item 15. Exhibits, Financial Statement Schedules

The following documents are filed as part of this Annual Report on Form 10-K:

L. Financial Statements. See “Index to Consolidated Financial Statements™ in Part I1, Item 8 of this Annual Report
on Form 10-K.

2. Financial Statement Schedule, The following financial statement schedule of the Company is included in this
Item 15;

Schedule I: Condensed Financial Information of Aetna Inc. (Parent Company Only)

3. Exhibits. The exhibits listed in the accompanying “Index to Exhibits” in this Item 15 are filed or incorporated
by reference as part of this Annual Report on Form 10-K,
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Index to Financial Statement Schedule

Report of Independent Registered Public Accounting Firm

Schedule I: Financial Information of Aetna Inc. (Parent Company Only):

Balance Sheets

Statements of Income

Statements of Comprehensive Income
Statements of Shareholders' Equity
Statements of Cash Flows

Notes to Financial Statements
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
Aetna Inc.:

Underthe date of February 17, 211 7, we reported on the consolidated balance sheets of Aetna Inc. and subsidiaries (the “Company™)
as of December 31, 2016 and 2015, and the related consolidated statements of income, comprehensive income, shareholders’
equity and cash flows for each of the years in the three-year period ended December 31, 2016, as contained in the Annual Report
on Form 10-K for the year ended December 31, 2016. In connection with our audits of the aforementioned consolidated financial
statements, we also andited the related financial statement schedule listed in the accompanying index. The financial statement

schedule is the responsibility of the Company’s management. Our responsibility is to express an opinion on the financial statement
schedule based on our audits.

In our opinion, such financial statement schedule, when considered in relation to the basic consolidated financial statements taken
as a whole, presents fairly, in all material respects, the information set forth therein.

/s/ KPMG LLP

Hartford, Connecticut
February 17, 2017
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Schedule I - Financial Information of Aetna Inc.

Aetna Ine. (Parent Company Only)
Balance Sheets

(Millions)
Assets:
Cutrent assets:
Cash and cash equivalents
Investments
Other receivables, net
Income taxes receivable
Other current assets
Total current assets
Investment in affiliates
Long-term investments
Deferred income taxes
Other long-term assets

Total assets

Liabilities and shareholders' equity:

Current liabilities:
Accryed expenses and other current liabilities
Curtent portion of long-term debt

Total cutrent liabilities

Long-term debt, less current portion

Employee benefit labilities

Income taxes payable

Cther long-term liabilities

Total liabilities

Shareholders' equity:

Common stock ($.01 par value; 2.5 billion shares authorized and 351.7 million shares issued and
outstanding in 2016; 2.5 billion shares authorized and 349.5 million shares issued and outstanding

in 2015) and additional paid-in capital
Retained earnings
Accumulated other comprelensive loss
Total Aetna shareholders' equity
Non-controlling interests
Total equity
Total liabilities and equity

At December 31,
2016 2015
$ 14,972 § 176
4 -
—_ 98
48 34
109 197
15,133 505
23,415 23,236
— 19
285 270
107 88
§ 38940 § 24,118
$ 792 % 626
1,248 —
2,040 626
18,366 6,708
545 552
— 6
46 47
20,997 7,939
4,716 4,647
14,717 12,797
(1,552) {1,330)
17,881 16,114
62 65
17,943 16,179
$ 38940 § 24,118

M TIncludes goodwill and other acquired intangible assets of $12.1 billion and $12.3 billion at December 31, 2016 and 2015, respectively.

Refer to accompanying Notes to Financial Statements,

Page 158



Aetna Inc, (Parent Company Only)
Statements of Income

For the Years Ended December 31,

(Millions) 2016 2015 2014
Other revenue $ — it0 —
Net investment income 31 — 1
Net realized capital (losses) gains (3] — 28
Total revenue 25 110 29
Operating expenses 289 183 275
Interest expense 578 343 303
Loss on early extinguishrent of long-term debt — — 181
Total expenses 867 526 759
Loss before income tax benefit and equity in earnings of affiliates, net (842) (416) {730)
Income tax benefit 249 93 248
Equity in earnings of affiliates, net 2,864 2,713 2,523
Net income attributable to Aetna $ 2271 % 2,390 % 2,041

U In the year ended December 31, 20135, other revenue includes litigation-related proceeds, net of legal costs. Refer to Note 18 “Segment
Information” included in Part IT, Item 8§ of this Annual Report on Form 10-X for additional information.

@ Includes after-tax amortization of other acquired intangible assets of $161 million, $166 million and $158 million for the years ended
December 31, 2016, 2015 and 2014, respectively.

Refer to accompanying Notes to Financial Statements.
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Aetna Inc. (Parent Company Only)
Statements of Comprehensive Income

For the Years Ended December 31,

(Millions) 2016 2015 2014
Net income attributable to Aetna $ 2271 § 2,390 § 2,041
Other comprehensive (loss) income, net of tax:
Previously impaired debt securities (53] (16) 1
All other securities (15) (256) 241
Derivatives and. foreign currency {161) (13) (61}
Pension and OPEB plans (43) 66 (380)
Other comprehensive loss 222) (219) (199)
Comprehensive income attributable to Aetna $ 2,049 % 2,171 § 1,842

Refer to Note 14 “Other Comprehensive (Loss) Income” included in Part II, Ttem 8 of this Annual Report on Form 10-K for
further information about other comprehensive income or loss.

Refer to accompanying Notes to Financial Statements,
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Aetna Inc. (Parent Company Only)
Statements of Shareholders' Equity

(Millions)
Balance at December 31, 2013
Net income

Other increases in nen-controlling
interests

Other comprehensive loss

Commeon shares issued for benefit
plans, including tax benefits, net
of employee tax withholdings

Repurchases of commen shares

Dividends declared

Balance at December 31, 2014

Net income

Other decreases in non-controlling
interests

Other comprehensive loss

Common shares issued for benefit
plans, including tax benefits, net
of employee tax withholdings

Repurchases of common shares
Dividends declared

Balance at December 31, 2015
Net income (loss)

Other inereases in non-gontrotling
interests

Other comprehensive loss

Commen shares 1ssued for benefit
plans, net of employee tax
withholdings

Dividends declared

Balance at December 31, 2016

Attributable to Aetna
Common
Number of Stock and Accumulated
Common Additional Other Total Aetna Non-
Shares Paid-in Retained Comprehensive  Shareholders' Controlling Total
Outstanding Capital Earnings Loss Equity Interests Equity
3622 % 4382 § 10,555 % ®1n % 14,025 § 53 14,678
— — 2,041 — 2,041 4 2,045
— _ —_ —_ — 12 12
— —_ —_ (199) (199) —_ {199)
33 160 — — 160 — 160
(15.9) — {1,218) — (1,218) — (1,218)
— — {326) — (326) — (326)
3468 4,542 11,052 (L1 14,483 69 14,552
— — 2,390 — 2,390 5 2,395
— — — — ] &)
— —_— — {219y (219) — (219)
27 105 — — 105 — 105
(3.0) — (296) — {296) — (296)
— — (349) — (349) — (349
349.5 4,647 12,797 {1,330) 16,114 65 16,179
— — 2,271 — 2,271 {15) 2,256
— — — — — 12 12
- — — (222) (222) — (222)
2.2 69 e — 69 — 6%
— — (351) — (351) - (351)
¥517 % 4716 § 14,7117 & (1,552) § 17,881 § 62 17,943

Refer to accompanying Notes to Financial Statements.
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Aetna Inc. (Parent Company Only)
Statements of Cash Flows

For the Years Ended December 31,

(Millions) 2016 2015 2014
Cash flows from operating activities:
Net income attributable to Aetna 2271 § 2,390 2,041
Adjustments to reconeile net income ineluding non-controlling interests to net
cash (used for) provided by operating activities:
Loss on early extinguishment of long-term debt — — 181
Pension settlement charge — — 112
Equity earnings of affiliates, net " (2,864) 2,713) (2,523)
Amortization of interest rate hedges X 6 v
Stock-based compensation expense 19 181 163
Net realized capital losses (gains) 6 — (28}
Net change in other assets and other liabilities 308 (245) 127
Net cash (used for) provided by operating activities (68) (381) 79
Cash flows from investing activities:
Preceeds from sales and maturities of investments — 66 18
Cost of investments — — (86)
Dividends received from aftilintes, net 2,742 1,733 895
Net cash provided by investing activities 2,742 1,799 827
Cash flows from financing activities:
Repayment of fong-term debt —_ — (1,423)
Issuance of long-term debt 12,886 — 1,482
Net {repayment) issuance of short-term debt —_ (500) 500
Common shates issuedt under benefit plans, net (139) (143) (60)
Stock-based compensation tax benefits — 53 41
Common shares repurchased — (296) {1,218)
Net payment on interest rate derivatives (274) 25 77
Dividends pald to shareholders (351) (349) (321)
Net cash provided by (used for} financing activities 12,122 (1,260) (1,076)
‘Net increase (decrease) in cash and cash equivalents 14,796 158 (1703
Cash and cash equivalents, beginning of period 176 18 188
Cash and cash equivalents, end of peried 14,972 § 176 18
Supplemental cash flow information;
Interest paid 485 § 276 286
Income taxes refunded 252 282 198

" Includes after-tax amortization of other acquired intangible assets of $161 million, $166 million and $158 million for the years ended

December 31, 2016, 2015 and 2014, respectively.

Refer to accompanying Notes o Financial Statements.
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Aetna Inc. (Parent Company Only)

Notes to Financial Statements

1. Organization

The financial statements reflect financial information for Aetna Inc. (a Pennsylvania corporation) only (the “Parent
Company™). The financial information presented herein includes the balance sheet of the Parent Company as of

December 31, 2016 and 2015 and the related statements of income, comprehensive income, shareholders' equity and cash
flows for the years ended December 31, 2016, 2015 and 2014, The accompanying financial statements should be read in
conjunction with the consolidated financial statements and notes thereto in the Annual Report.

2. Summary of Significant Accounting Policies

Refer to Note 2 “Summary of Significant Accounting Policies” included in Part I1, Item 8 of this Annual Report on Form 10-
K. for the summary of significant accounting policies.

3. Dividends

Gross cash dividends received from subsidiaries and included in net cash provided by investing activities in the Statements of
Cash Flows were $2.9 billion, $2.2 billion and $1.5 billion in 2016, 2015 and 2014, respectively.

4. Acquisitions and Dispositions

Refer to Note 3 “Acquisitions, Terminated Acquisition and Terminated Divestiture” included in Part IT, Item 8 of this Annual
Report on Form 10-K for a description of acquisitions and dispositions,

5. Other Comprehensive Income (Loss)

Refer to Note 14 “Other Comprehensive (Loss) Income” included in Part IT, Ttem 8 of this Annual Report on Form 10-X for a
description of accumulated other comprehensive income (loss).

6. Debt

Long-term debt on the Parent Company Only balance sheet excludes long-term debt of a subsidiary. That debt was acquired

in our acquisition of Coventry Health Care, Inc. Refer to Note 9 “Debt” included in Part II, Ttem 8 of this Annual Report on
Form 10-K for a descripiion of the Parent Company's consolidated total debt.
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Lxhibits*

INDEX TO EXHIBITS

Exhibits to this Form 10-K are as follows:

2.2

23

42

4.3

44

4.5

4.6

4.7

4.8

4.9

4,10

4.11

Plan of acquisition, reorganization, arrangement, liquidation or suceession

Agreement and Plan of Merger dated as of July 2, 2013 among Aetna Inc., Echo Merger Sub, Inc., Echo Merger Sub, LLC and
Humana Ine, incorporated herein by reference to Exhibit 2.1 to Aetna's Form 8-K filed on July 7, 2015,

Letter agreement dated Diecember 21, 2016 among Aetna Inc., Echo Merger Sub, Inc., Echo Merger Sub, LL.C and Humana
Ine, incorporated herein by reforence to Exhibit 10,1 to Aetna's Form 8-K filed on December 22, 2016,

Termination Agreement dated as of February 14, 2017 among Aetna Inc., Echo Merger Sub, Inc., Echo Merger Sub, LLC and
Humana Inc. incorporated herein by reference to Exhibit 10.1 to Aetna’s Form 8-K filed on February 14, 2017.

Articles of Incorporation and By-Laws

Amended and Restated Articles of Incorporation of Aetna Inc., incorporated herein by reference to Exhibit 3.1 to Aetna Inc.'s
Form 8-K filed on June 4, 2014.

Amended and Restated By-Laws of Aetna Inc., incorporated herein by reference to Exhibit 3.2 to Actna Ine.'s Form 8-K filed
on June 4, 2014.

Instraments defining the rights of security holders, including indentures

Form of Aetna Inc. Commeon Share certificate, incorporated herein by reference to Exhibit 4.1 to Aetna Ine.'s Amendment No.
2 to Registration Statement on Form 10 filed on December 1, 2000,

Senior Indenture dated as of March 2, 2001, between Aetna Inc. and U.S. Bank National Association, successor in interest to
State Street Bank and Trust Company, incorporated herein by reference to Exhibit 4.2 to Aetna Ine.'s Registration Statement on
Form S-3 filed on December 1, 2014.

Form of Subordinated Indenture between Aetna Inc. and U.S. Bank National Association, incorpofated herein by reference to
Exhibit 4.3 to Aetna Inc.'s Registration Statement or: Form S-3 filed on December 1, 2014.

Supplemental Indenture dated as of May 20, 2011 between Aetna Inc. and U.S. Bank National Association, as successor-in-
interest to State Strect Bank and Trust Company, as trustee, establishing and designating Aetna Inc.'s 4.125% Senior Notes due
June 1, 2021, incorporated herein by reference to Exhibit 4.1 to Aetna Inc.'s Form 8-K filed on May 20, 2011.

Supplemental Indenturc dated as of May 4, 2012 between Aetna Inc. and U.S. Bank National Association, as successor-in-
interest to State Street Bank and Trust Company, as trustee, establishing and designating Aetna Inc.'s 1.750% Senior Notes due
May 15, 2017 and 4.500% Senior Notes due May 15, 2042, incorporated herein by reference to Exhibit 4.1 to Aetna Inc.'s
Form 8-K filed on May 4, 2012,

Supplemental Indenture dated as of November 7, 2012 between Aetna Inc. and U.S, Bank National Association, as successot-
in-interest to State Street Bank and I'rust Company, as trustee, establishing and designating Aetna Inc.'s 1.500% Senior Notes
due November 13, 2017, 2.750% Senior Notes due November 15, 2022 and 4.125% Senior Notes due November 15, 2042,
incorporated herein by reference to Exhibit 4.1 to Aetna Inc.'s Form 8-K filed on November 7, 2012,

Supplemental Indenture dated as of March 7, 2014 between Aetna Inc. and U.S. Bank National Association, as successor-in-
interest to State Street Bank and Trust Company, as trustee, establishing and designating Aetna Inc.’s 2.200% Senior Notes due
March 15, 2019 and 4.750% Senior Notes due March 15, 2044, incorporated herein by reference to Exhibit 4.1 to Aetna Ine.’s
Form 8-K filed on March 7, 2014,

Supplemental Indenture dated as of November 10, 2014 between Aetna Ine, and U.S, Bank National Association, as successor-
in-interest to State Street Bank and Trust Company, as trustee, establishing and designating Aetna Inc.’s 3.500% Senior Notes
due November 15, 2024, incorporated herein by reference to Exhibit 4.1 to Aetna Ine.’s Form 8-K filed on November 10, 2014,

Supplemental Indenture dated as of June 9, 2016 between Aetna Inc. and U.S. Bank National Association, as successot-in-
inlerest {o State Street Bank and Trust Company, as trustee, establishing and designating the Aetna Inc.’s Floating Rate Senior
Notes due December §, 2017, 1.700% Senior Notes due June 7, 2018, 1.900% Senior Notes due June 7, 2019, 2.400% Senior
Notes due June 15, 2021, 2,.800% Senior Notes due June 15, 2023, 3.200% Senior Notes due June 15, 2026, 4.250% Senior
Notes due June 15, 2036 and 4.375% Senior Notes duc Junc 15, 2046, incorporated herein by reference to Exhibit 4.1 to Aetna
Inc.’s Form 8-K filed on June 9, 2016,

Indenture, dated as of March 20, 2007, between Coventry Health Care, Tne., as Issuer, and The Bank of New York, as Trustee
(incorporated by reference to Exhibit 4.1 to Coventry Health Care, Ine.'s Current Report on Form §-K filed on March 20, 2007
(SEC file number 001-16477)), incorporated herein by reference to Exhibit 4.4 to Aetna Inc.'s Form 10-Q filed July 30, 2013.

Officers' Certificate pursuant to the Indenture, dated as of March 20, 2007 (incorporated by reference to Exhibit 4.2 1o

Coventry Health Care, Inc.'s Current Report on Form 8-K filed on March 20, 2007 (SEC file number 001-16477)),
incorporated herein by reference to Exhibit 4.5 to Aetna Ine.'s Form 10-Q filed July 30, 2013,
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Global Note for the 2017 Notes, dated March 20, 2007, of Coventry Health Care, Inc. (incorporated by reference to Exhibit 4.3
to Coventry Health Care, Inc.'s Current Report on Form 8-K filed on March 20, 2007 (SEC file number 001-16477)),
incorporated herein by reference to Exhibit 4.6 to Aetna Inc.'s Form 10-Q filed July 30, 2013.

Second Supplemental Indenture, dated as of June 7, 2011, among Coventry Health Care, Inc. and Union Bank, National
Association, as Trustee (incorporated by reference to Exhibit 4.3 to Coventry Health Care, Inc.'s Current Report on Form 8-K
filed on June 7, 2011), incorporated herein by reference to Exhibit 4.10 to Aetna Inc.’s Form 10-Q filed July 30, 2013.

Officers' Certificate pursuant to the Indenturs, dated as of June 7, 2011 (incorporated by reference to Exhibit 4.4 to Coventry
Heaith Care, Inc.'s Current Report on Form 8-K filed on June 7, 2011), incorporated herein by reference to Exhibit 4.11 to
Aetna Inc.'s Form 10-Q filed July 30, 2013.

Global Note for the 2021 Notes, dated June 7, 2011, of Coventry Health Care, Inc, (incorporated by reference to Exhibit 4.5 to
Coventry Health Care, Inc.'s Current Report on Form 8-K. filed on June 7, 2011), incorporated herein by reference to Exhibit
4,12 to Aetna Inc.'s Form 10-Q filed July 30, 2013.

Material contracts

$1,500,000,000 Five-Year Credit Agreement dated as of March 27, 2012, incorporated herein by reference to Exhibit 99.1 to
Aetna Ine.'s Form 8-K filed on March 28, 2012,

First Amendment dated as of September 24, 2012, to the $1,500,000,000 Five Year Credit Agreement dated as of March 27,
2012, incorporated herein by reference to Exhibit 99.2 to Aetna Inc.'s Form 8-K filed on September 27, 2012,

Incremental Commitment Agreement dated as of September 24, 2012, incorporated herein by reference to Exhibit 99.3 to
Actna Inc.'s Form 8-K filed on September 27, 2012,

Extension of the Maturity Date of the Five-Year Credit Agreement dated March 27, 2012, as amended, incorporated herein by
reference to Exhibits 99.1 (0 99.22 to Astna Ine,’s Form 8-K filed on March 27, 2013.

Extension of the Maturity Date of the Five-Year Credit Agreement dated March 27, 2012, as amended, incorporated herein by
reference to Exhibits 99.1 through 99.22 to Aetna Inc.'s Form 8-K filed on March 28, 2014.

Maturity Data Extension Request, incorporated herein by reference to Exhibit 99.1 to Aetna Inc.'s Form 8-K filed on Match 3,
2015,

Second Amendment dated as of March 2, 2015, to $1,500,000,000 Five-Year Credit Agreement dated as of March 27, 2012,
incorporated herein by reference to Exhibit 99.2 to Aetna Inc.'s Form 8-K filed on March 5, 2015,

Notice of closing dated March 2, 2015, incorporated herein by reference to Exhibit 99.3 to Aeina Inc.'s Form 8-K filed on
March 5, 2015,

Third Amendment dated as of July 30, 2015, to the Five-Year Credit Agreement dated as of March 27, 2012, incorporated
herein by reference io Exhibit 99.1 to Aetna Inc.’s Form 8-K filed on July 31, 2015.

Notice of Fffectiveness (Thitd Amendment), incorporated herein by reference to Exhibit 99.2 to Aetna Inc.’s Form 8-K filed on
July 31, 2015,

$3.2 billion Term Loan Credit Agresment dated as of July 30, 2015, incorporated herein by reference to Exhibit 99.5 to Aetna
Inc.’s Form 8-K filed on July 31, 20135,

Notice of LTectivencss (Term Loan Credit Agreement), incorporated herein by reference to Exhibit 99.6 to Aetna Inc.’s Form
8-K filed on July 31, 2015.

First Amendment, dated as of Novembet 21, 2016, to Term Loan Credit Agreement dated July 30, 2015, incorporated herein by
reference to Exhibit 99.1 to Aetna Inc.'s Form 8-K filed on November 22, 2016,

Amended and Restated Aetna Inc. 2000 Stock Incentive Plan, incorporated hercin by reference to Exhibit 10.4 to Aetna Inc.'s
Form 10-K filed on February 27, 2009 (SEC file number 001-16095). **

Form of Aetna Inc. 2000 Stock Incentive Plan - Stock Appreciation Right Terms of Award, incorporated herein by reference to
Exhibit 10.1 to Aetna Inc.'s Form 10-Q filed on October 26, 2006 (SEC file number 001-16095), *#

Amended Aetna Inc. 2010 Stock Incentive Plan, as amended May 30, 2014, incorporated herein by reference to Exhibit 99.1 to
Aetna Inc.'s Form 8-K filed on June 4, 2014, **

Form of Aetna Inc. 2010 Stock Incentive Plan — Restricted Stock Unit Terms of Award (with non-compete provision),
incorporated herein by reference to Exhibit 10.1 to Aetna Ine.'s Form 10-Q filed on April 28, 2011, **

Form of Aetna Inc. 2010 Stock Incentive Plan — Market Stock Unit Terms of Award, incorporated herein by reference to
Exhibit 10.2 to Aetna lne.'s Form 10-Q) filed on April 28, 2011, **

Form of Aetna Inc. 2010 Stock lncentive Plan — Performance Stock Unit Terms of Award, incorporated herein by reference to
Exhibit 10.3 to Actna Inc.'s Form 10-Q filed on April 28, 2011, **

Form of Aetna Inc. 2010 Stock Incentive Plan — Performance Stock Unit Terms of Award (2015), incorporated herein by
reference to Exhibit 10.2 to Aetna Inc.'s Form 10-Q filed on April 28, 2015, *#*
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11.1

12
12.1

Form of Aetna Inc. 2010 Stock Incentive Plan — Executive Restricted Stock Unit Terms of Award (2015), incorporated herein
by reference to Exhibit 10.3 to Aetna Inc.'s Form 10-Q filed on April 28, 2015, **

Form of Aetna Inc. 2010 Stock Incentive Plan — Restricted Siock Unit Terms of Award (2011, with retirement vesting),
incorporated herein by reference to Exhibit 10.4 to Aetna Ine.'s Form 10-Q filed on April 28, 2011. **

Form of Aetna Inc. 2010 Stock Incentive Plan — Restricted Stock Unit Terms of Award (2011, without retirement vesting),
incorporated herein by reference to Exhibit 10.5 to Aetna Inc.'s Form 10-Q filed on April 28, 2011, **

Form of Aetna Inc. 2010 Stock Incentive Plan — Stock Appreciation Right Terms of Award (2015), incorporated herein by
reference to Exhibit 10.4 to Aetna Inc.'s Form 10-Q filed on April 28, 2015. **

Form of Aetna Inc. 2010 Stock Incentive Plan — Stock Appreciation Right Agreement, incorporated herein by reference to
Exhibit 10.6 to Aetna Inc.'s Form 10-Q filed on April 28, 2011. *#*

Amended and Restated Aetna Ine, 2001 Annual Incentive Plan, incorporated herein by reference to Exhibit 10.5 to Aetna Inc.'s
Form 10-Q filed on April 29, 2010 (SEC file number 001-16095), **

Aetna Ine. 2010 Non-Employee Director Compensation Plan, incorporated herein by reference to Annex C to Aetna Ine.'s
definitive proxy statement on Schedule 14A filed on Aprif 12, 2010 (SEC file number 001-16095), **

Aetna Inc. Non-Employee Director Compensation Plan as Amended through December 5, 2008, incorporated herein by
reference to Exhibit 10.13 to Aetna Inc.'s Form 10-K filed on February 27, 2009 (SEC file number 001-16095), **

Form of Aetna Ine. Non-Employee Director Compensation Plan - Restricted Stock Unit Agreement, incorporated herein by
reference to Exhibit 10.4 to Aetna Inc.'s Form 10-Q filed on October 26, 2006 (SEC file number 001-16095), **

1999 Director Charitable Award Program, as Amended and Restated on January 25, 2008, incorporated herein by referenced to
Exhibit 10.15 to Aetna Inc.'s Formn 10-K filed on February 29, 2008 (SEC file number 001-16095), **

Aetna Inc, 2016 Employee Stock Purchase Plan, incorporated herein by reference to Exhibit 10.1 to Aetna Ine.’s Form 10-Q
filed on August 2, 2016, **

Amended and Restated Employment Agreement dated October 19, 2010 between Aetna Inc. and Mark T. Bertolini,
incorporated herein by reference to Exhibit 10.3 to Aetna Inc.'s Form 10-Q filed November 3, 2010 (SEC file number
001-16095), **

Amendment No. 1, dated as of August 4, 2013, to Amended and Restated Employment Agreement dated October 19, 2010
between Aetna Inc. and Mark T. Bertolini, incorporated herein by reference 1o Exhibit 10.1 to Aetna Inc.'s Form 8-K filed on
August 5, 2013, **

Letter agreement dated March 23, 2011 between Aetna Life Insurance Company and Shawn M. Guertin, incorporated herein
by reference to Exhibit 10.1 to Aetna Inc.'s Form 10-Q filed on April 30, 2013, **

Letter agreement dated September 17, 2015 between Actna Inc. and Gary W. Loveman, incorporated herein by reference to
Exhibit 10.1 to Aetna Inc.’s Form 10-Q [iled April 28, 2016, **

Letter agreement dated May 18, 2012 between Aetna Life Insurance Company and Karen S, Rohan (Lynch), incorporated
herein by reference to Exhibit 1.3 to Aetna In¢.’s Form 10-Q filed on April 30, 2013, #*

Employment Agreement dated December 10, 2014 between Aetna Inc. and Karen S. Rohan (Lynch), incorporated herein by
reference to Exhibit 10.29 to Aetna Inc.'s Form 10-K filed on February 27, 2015, *+*

Letter agreement dated December 17, 2012 between Aetna Life Insurance Company and Francis S. Soistman, incorporated
herein by reference to Exhibit 10.1 to Aetna Inc.'s Form 10-Q filed on April 28, 2015. **

Form of Non-Competition, Non-Solicitation, Confidentiality and Assignment Agreement, incorporated herein by reference to
Exhibit 10,32 to Aetna Inc.'s Form 10-I filed on February 27, 2015, *#

Descriptions of certain arrangements not embodied in formal documents as described under the headings “2016

Nonmanagement Director Compensation” and “Additional Director Cotnpensation Information” are incorporated herein by
reference to the Proxy Statement (when filed). **

Statement re: computation of per share earnings

“Computation of per share earnings” is incorporated herein by reference to Note 15 of Notes to Consolidated Financial
Statements included in Part II, Item 8 of this Annual Report on Form 10-K.

Statement re: computation of ratios

Computation of ratio of earnings (o fixed charges.
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21 Subsidiaries of the registrant

21.1 Subsidiaries of Aetna Inc.

23 Consents of expertsland counsel

23.1 Consent of Independent Registered Public Accounting Firm.
24 Power of Attorney

24.1 Power of Attorney.

3 Rule 13a - 14(a)/15d - 14(e) Certifications
31.1 Certification,

312 Certification.

32 Section 1350 Certifications

321 Certification.

32.2 Certification.

101 XBRL Documents

101.INS XBRL Instance Document.

101.SCH  XBRL Taxonomy Extension Schema.

101.CAL  XBRL Taxonomy Extension Calculation Linkbase.
101.DEF  XBRL Taxonomy Extension Definition Linkbase.
101.LAB  XBRL Taxonomy Extension Label Linkbase.
I0L.PRE  XBRL Taxonony Extension Presentation Linkbase,

Exhibits other than those listed are omitted because they are not required to be listed or are not applicable. Copies of
exhibits, including exhibits that are not required to be listed, will be furnished without charge upon written request to
the Office of the Corporate Secretary, Aetna Inc., 151 Farmington Avenue, Hartford, Connecticut 06156,

**  Management contract or compensatory plan or arrangement,
Item 16. Form 10-K Summary

None,
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Signatures

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

Date: February 17, 2017 Aetna Inc.

By: /s/ Sharon A, Virag
Sharon A. Virag

Vice President, Controller and Chief Accounting Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the dates indicated.

Signer Title Date
/s/ Mark T. Bertolini Chairman and Chief Executive Officer February 17, 2017
Mark T. Bertolini and Director

{(Principal Executive Officer)

/s/ Shawn M. Guertin Executive Vice President and February 17,2017
Shawn M. Guertin Chief Financial Officer
(Principal Financial Officer)

/s/ Sharon A. Virag Vice President, Controller and February 17, 2017
Sharon A, Virag Chief Accounting Officer
(Principal Accounting Officer)

Fernando Aguirre * Director
Frank M. Clark * Director
Betsy Z. Cohen * Director
Molly J. Coye, M.D. * Director
Roger N. Farah * Director
Jeffrey E. Garten * Director
Ellen M. Hancock * Director
Richard J. Harrington * Director
Edward J. Ludwig * Director
Joseph P. Newhouse * Director
Olympia J. Snowe * Director

* By: /s/ Sharon A. Virag
Sharon A. Virag
Attorney-in-fact
February 17, 2017
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Statement re: Computation of Ratios

Exhibit 12.1

The computation of the ratio of earnings to fixed charges for the years ended December 31, 2012 through 2016 are as follows:

Years Ended December 31,

(Millions) 2016 2015 2014 2013 2012

Incomie from continuing operations before income taxes $ 3,991 4,234 % 3,497 2,937 § 2,545

Add back fixed charges 663 426 396 396 321

Income as adjusted ("earnings™) $ 4,654 4,660 % 3,893 3,333 § 2,866

Fixed charges:

Interest expense $ 604 369 $ 334 336 $ 271

Portion of rents representative of interest factot S ® 57 62 60 50

Total fixed charges $ 663 426 §$ 396 396 $ 321

‘Ratio of earnings lo fixed charges 7.0 10.94 9.33 842 8.93




Exhibit 21.1

Subsidiaries of Aetna Inc.

Listed below are subsidiaries of Aetna Inc. at December 31, 2016 with their jurisdictions of organization shown in parentheses,
Subsidiaries excluded from the list below would not, in the aggregate, constitute a “significant subsidiary” of Aetna Inc,, as that
term is defined in Rule 1-02(w) of Regulation S-X.

»  Aetna Health Holdings, LLC (Delaware)
s Aetna Health of California Inc. (California)
s Actna Health Inc. {Connecticut)
s Aectna Health Inc. (Florida)
s Aetna Health Inc. {(Georgia)
o Actna Health Inc. (Maine)
o Aetna Health Inc. (Michigan)
s Aetna Health Inc. (New Jersey)
o Aetna Health Inc. (New York)
*  Aetna Better Health Inc. (New York)
s Aetna Health Inc. (Pennsylvania)
o Aectna Health Inc. (Texas)
o Aetna Better Health of California Inc, (California)
°  Aectna Better Health of [owa Inc. (lowa)
o Aectna Better Health of Texas Inc. (Texas)
o Aetna Better Health Inc. (Georgia)
»  Aectna HealthAssurance Pennsylvania, Inc, (Pennsylvania)
°  Aetna Dental of California Ine, (California)
o Aetna Dental Inc. (New Jersey)
o Aectna Dental Inc. (Texas)
= Aetna Rx Home Delivery, LLC (Delaware)
°  Aetna Health Management, LLC (Delaware)
o Actna Ireland Inc. (Delaware)
¢ Aetna Specialty Pharmacy, LLC (Delaware)
= Cofinity, Inc. (Delaware)
»  (@Credentials Inc. (Delaware)
o Strategic Resource Company (South Carolina)
o Aectna Better Health [nc. (Pennsylvania)
= Aectna Better Health Inc. (Connecticut)
s Aetna Better Health Inc. (Illinois)
o Aetna Better Health of Kansas Inc. (Kansas)
o Aectna Better Health, Inc. (Louisiana)
*  Aetna Florida Inc. (Florida)
s Aetna Better Health Inc. (Ohio)
= Aetna Better Health of Oklahoma Inc. (Oklahoma)
= Aetna Better Health of Nevada Inc. (Nevada)
°  Aetna Better Health Inc. (New Jersey)
= Aetna Network Services LLC (Connecticut)
= Aetna Risk Assurance Company of Connecticut Inc. (Connecticut)
o Aetna Student Health Agency Inc, (Massachuseits)
e Delaware Physicians Care, Incorporated (Delaware)
e Schaller Anderson Medical Administrators, Incorporated (Delaware)
= Aetna Medicaid Administrators LLC (Arizona)
s iTriage, LLC (Delaware)
o bswift LLC (Illincis)
»  Corporate Benefit Strategies, Inc. (Delaware)
e Prodigy Health Group, Inc. (Delaware)
» Niagara Re, Inc. (New York)
= Performax, Inc, (Delaware)
= Serip World, L1LC (Utah)
=  Precision Benefit Services, Inc. (Delaware)



*  American Health Holding, Tn¢. (Ohio)
*  Meritain Health, Inc. (New York)
+  ADMINCO, Inc. (Arizona)
*  Administrative Enterprises, Inc. (Arizona)
+  U.S Healthcare Holdings, LLC (Ohio)
*  Prime Net, Inc, {Ohio})
+  Professional Risk Management, Inc. (Ohio)
= Coveniry Transplant Network, Inc. (Delaware)
= Aetna Health of Jowa Inc. (Towa)
e Coveniry Health Care of Nebraska, Inc. (Nebraska)
> Aetna Health Inc, (T.ouisiana)
= HealthAssuance Pennsylvania, Inc. (Pennsylvania)
°  Coventry Prescription Management Services Inc. (Nevada)
e Coventry Health and Life Insurance Company (Missouri)
»  Aetna Betier Health of Kentucky Insurance Company (Kentucky)
= Coventry Health Care of Virginia, Inc. (Virginia)
e Coventry Health Care of Missouri, Inc. {Missouri)
= Aetna Better Health of Missouri LLC (Missouri)
o Coventry Health Care of Illinois, Inc. ([ilinois)
o Coveniry Health Care of West Virginia, Inc. (West Virginia)
o Coventry HealthCare Management Corporation {Delaware)
= Coventry Health Care of Kansas, Inc. (IKKansas)
o Coventry Health Care National Accounts, Inc. {Delaware)
o Aetna Better Health of Michigan Inc. (Michigan)
o Aetna Health of Utah Inc. (Utah)
o Aetna Better Health Inc. (Tennessee)
o Coventry Health Care National Network, Inc. (Delaware)
o Coventry Consumer Advantage, Inc. {Delaware)
o MHNet Specialty Services, LLC {Maryland)
= Mental Health Network of New York IPA, Inc. {(New York)
*  Mental Health Associates, Ine. (Louisiana)
*«  MHNet of Florida, Inc. (Florida)
*  MHNet Life and Health Insurance Company (Texas)
o Group Dental Service, Inc. (Maryland)
*  Group Dental Service of Maryland, Inc. {Maryiand)
e Florida Health Plan Administrators, LLC (Florida)
=  Coventry Health Care of Florida, Inc. (Florida)
»  Carefree Insurance Services, Inc. (Florida)
=  Coventry Health Plan of Florida, Inc. (Florida)
o First Health Group Corp. (Delaware)
»  First Health Life & Health Tnsurance Company (Texas)
»  Claims Administration Corp. {Maryland)
o Coventry Health Care Workers' Compensation, Inc, (Delaware)
=  Coventry Rehabilitation Services, Inc, (Delaware)
= First Seript Network Services, Tnc, (Nevada)
=  FOCUS HealthCare Management, Inc, (Tennessee}
*  Medical Examinations of New York, P.C, (New York)
»  MetraComp, Inc. (Connecticut)
*  Continental Life Insurance Company of Brentwood, Tennessee (Tennessee)
°  American Continental [nsurance Company (Tennessee)
»  Aetna Life Insurance Company (Connecticut)
+  AHP Holdings, Inc. (Connecticut)
»  Aetna Insurance Company of Connecticut (Connecticut)
= AE Fourteen, Incorporated {Connecticut)
= Aetna Life Assignment Company (Conneciicut)
= Aetna ACO Holdings Inc. (Delaware)
» [nnovation Health Holdings, LLC (Delawate)
+  Innovation Health Insurance Company (Virginia)
= Innovation Health Plan, Inc. (Virginia)



= ‘Texas Health + Astna Health Insurance Holding Company LLC (Texas)
+  Texas Health + Aetna Health Insurance Company (Texas)
»  Texas Health + Aetna Health Plan Inc. (Texas)
¢ PE Holdings, LLC (Connecticut)
s Aetna Resources LLC (Delaware)
s Canal Place, LLC (Delaware)
»  Aetna Ventures, LLC (Delaware)
o Broadspire National Services, [nc. (Fiorida)
o Aetna Multi-Strategy 1099 Fund (Delaware)
Phoenix Data Solutions LLC (Delaware)
Aetna Financial Holdings, LLC (Delaware)
s Aetna Asset Advisors, LLC (Delaware)
+  U.S. Healthcare Properties, [nc. (Pennsyivania)
°  Aetna Capital Management, LLC (Delaware)
*  Aetna Partners Diversified Fund, LLC (Delaware)
= Aecina Partners Diversified Fund (Cayman), Limited (Cayman)
°  Aetna Workers' Comp Access, LL.C (Delaware)
e Aetna Behavioral Health, LLC (Delaware)
»  Managed Care Coordinators, [nc. (Delaware)
o Horizon Behavioral Services, LLC (Delaware)
=  Employee Assistance Services, LL.C (Kentucky)
*  Health and Human Resource Center, Inc. (California)
*  Resources for Living, LLC (Texas)
= The Vasquez Group Inc, (Illinois)
= Work and Family Benefits, Inc. (New Jersey)
o Aetna Card Solutions, LLC (Connecticut)
o PayFlex Holdings, Inc, (Delaware)
=  PayFlex Systems USA, Inc, (Nebraska)
Aetna Health and Life Insurance Company (Connecticut)
Aetna Health Insurance Company (Pennsylvania)
Aetna Health Insurance Company of New York (New York)
Aetna International Inc. (Connecticut)
= Aetna Life & Casualty (Bermuda) Ltd. (Bermuda)
»  Aetna Global Holdings Limited (England & Wales)
= Healthagen International Limited (England & Wales)
*  Futrix Limited (New Zealand)
= Aetnz Korea Ltd. (South Korea)
= Aetna Global Benefits (Bermuda) Limited (Bermuda)
= Goodhealth Worldwide {Global) Limited (Bermuda)
= Aetna Global Benefits {Europe) Limited (England & Wales)
*  Aetna Global Benefits (Asia Pacific) Limited (Hong Kong)
»  Goodhealth Worldwide (Asia) Limited (Hong Kong)
= Aetna Global Benefits Limited (DIFC, UAE)
= Spinnaker Topco Limited (Bermuda)
+  Spinnaker Bidco Limited (England and Wales)

s Aetna Holdco (UK) Limited (England and Wales)
= InterGlobal Tapan Corporation Limited (Japan)
= Aetna Global Benefits (UK) Limited (England and Wales)
= Actna Insurance Company Limited (England and Wales)

o Aetna Insurance (Singapore) Pte, Ltd. (Singapore)
o Aetna Health Insurance Company of Europe Limited (Ireland)
o Aetna (Shanghai) Enterprise Services Co. (China)
»  Aetna (Beijing) Enterprise Management Services Co., Ltd. (China)
= Aetna Global Benefits (Singapore) PTE. LTD. (Singapore)
= Indian Health Organisation Private Limited (India)
AUSHC Holdings, Inc, (Connecticut)
o PHPSNE Parent Corporation (Delawate)
Active Health Management, Inc. (Delaware)
= Health Data & Management Solutions, In¢, (Delaware)



o Aetna Integrated Informatics, Inc. (Pennsylvania)
Health Re, Inc. (Vermont)
AST Wings, LLC (Delaware)
Healthagen LL.C
Echo Merger Sub, LL.C (Delaware)
Echo Merger Sub, Inc. (Delaware)
Medicity, Inc. {Delaware)
s Novo Innovations, LLC {Delaware)
o Allviant Corporation (Delaware)



Exhibit 23,1

Consent of Independent Registered Public Accounting Firm

The Board of Directors

Aetna Inc:

We censent to the incorporation by reference in the registration statement (No. 333-200647) on Form $8-3, and the registration
statements (No. 333-52120, 52122, 52124, 73052, 87722, 87726, 124619, 124620, 136176, 136177, 168497, 168498, 176009,
176011, 188792, 188814, 190272, 197707, and 212841) on Form S-8 of Aetna Inc. of our reports dated February 17, 2017 with
respect to the consolidated balance sheets of Aetna Inc. and subsidiaries as of December 31, 2016 and 2015 and the related
consolidated statements of income, comprehensive income, sharehelders’ equity and cash flows for each of the years in the three-
year period ended December 31, 2016 and the related financial statement schedule, and the effectiveness of internal control over
financial reporting as of December 31, 2016, which reports appear in the December 31, 2016 Annual Report on Form 10-K of
Aetna Inc.

s/ KPMG LLP

Hartford, Connecticut
February 17,2017



Exhibit 24.1
Power of Attorney

We, the undersigned Directors of Aetna Inc. (the “Company™), hereby severally constitute and appoint Shawn M. Guertin,
Sharon A. Virag and William C. Baskin TiI, and each of them individually, our true and lawful attorneys-in-fact, with full
power to them and each of them to sign for us, and in our names and in the capacities indicated below, the Company's 2016
Annual Report on Form 10-K and any and all amendments thereto to be filed with the Securities and Exchange Commission
under the Securities Exchange Act of 1934, hereby ratifying and confirming our signatures as they may be sigined by any of
our said attorneys to such Form 10-K and to any and all amendments thereto.

Dated: February 17, 2017

/s/ Fernando Aguirre

Fernando Aguirre, Director

s/ Frank M. Clark

/s/ Ellen M. Hancock

Frank M. Clark, Director

/s/ Betsy Z. Cohen

Ellen M. Hancock, Director

/s/ Richard J. Harrington

Betsy Z. Cohen, Director

/s/ Molly J. Coye, M.D.

Richard J. Harrington, Director

/s/ Edward J. Ludwig

Molly J. Coye, M.D., Director

/s Roger N. Farah

Edward J. Ludwig, Director

/s/ Joseph P. Newhouse

Roger N. Farah, Director

fs/ Jeffrey E. Garten

Joseph P. Newhouse, Director

/sf Olympia J, Snowe

Jeffrey E. Garten, Director

Olympia J, Snowe, Director



Exhibit 31.1
Certification
I, Mark T. Bertolini, certify that:

1. Ihave reviewed this annual report on Form 10-K of Aetna Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant’s other certifying officer(s) and 1 are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

{a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consgolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report
is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

{c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer(s) and T have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent functions):;

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

{b} Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: February 17, 2017 /s/ Mark T. Bertolini
Mark T. Bertolini

Chairman and Chief Executive Officer




Exhibit 31.2
Certification
I, Shawn M. Guertin, certify that;

1. Thave reviewed this annual report on Form 10-K of Aetna Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant’s other cettifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and iniernal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f}) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to ug by others within those entities, particularly during the period in which this report
is being prepared,;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d} Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent functions):

{a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s abiliiy to record, process, summarize and
report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: February 17, 2017 /s/ Shawn M. Guertin
Shawn M. Guertin
Executive Vice President and Chief Financial Officer




Exhibit 32.1
Certification

The certification set forth below is being submitted to the Securities and Exchange Commission in connection with the Annual
Report on Form 10-K of Aetna Inc. for the period ended December 31, 2016 (the “Report™) solely for the purpose of complying
with Rule 13a-14{b} of the Securities Exchange Act of 1934 (the “Exchange Act”) and Section 1350 of Chapter 63 of Title 18
of the United States Code.

Mark T. Bertolini, Chairman and Chief Executive Officer of Aetna Inc,, certifies that, to the best of his knowledge:

1. the Report fully complies with the requirements of Section 13(a) of the Exchange Act; and

2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of Aetna Inc.

Date: February 17, 2017 s/ Mark T. Bertolini
Mark T. Bertolini
Chairman and Chief Executive Officer




Exhibit 32.2

Certification

The certification set forth below is being submitted to the Securities and Exchange Commission in connection with the Annual
Report on Form 10-K of Aetna Inc. for the period ended December 31, 2016 (the “Report™) solely for the purpose of complying
with Rule 13a-14(b) of the Securities Exchange Act of 1934 (the “Exchange Act”™) and Section 1350 of Chapter 63 of Title 18
of the United States Code.

Shawn M. Guertin, Executive Vice President and Chief Financial Officer of Aeina Inc., certifies that, to the best of his
knowledge:
1. the Report fully complies with the requirements of Section 13(a} of the Exchange Act; and

2. the information contained in the Report fairly preseats, in all material respects, the financial condition and results of
operations of Aetna Inc.

Date: February 17,2017 s/ Shawn M. Guertin
Shawn M. G}.lertin
Executive Vice President and Chief Financial Officer
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COUNTY OF NASSAU

CONSULTANT’S, CONTRACTOR’S AND VENDOR’S DISCLOSURE FORM

1. Name of the Entity:  Aetna Life Insurance Company

Address: 151 Farmington Avenue

City, State and Zip Code:_Hartford, Ct, 06156

2. Entity’s Vendor Identification Number:  06-6033492

3. Type of Business: X Public Corp Partnership Joint Venture

Ltd. Liability Co Closely Held Corp Other (specify)

4. List names and addresses of all principals; that is, all individuals serving on the Board of
Directors or comparable body, all partners and limited partners, all corporate officers, all parties
of Joint Ventures, and all members and officers of limited liability companies (attach additional
sheets if necessaty):

David J. Buda - Treasurer and Vice President, Finance

Mark T. Bertolini - Chairman, CHief Executive Officer and President

David T. Doherty - Vice President; Judith H. Jones - Vice President & Corporate Sacretary

Shawn M. Guertin - Executive Vice President, Chief Financial Officer

Jean C. LaTorre - Vice President, Chief Investment Officer and Director

5. List names and addresses of all shareholders, members, or partners of the firm. If the
sharcholder is not an individual, list the individual shareholders/partners/members. If a Publicly
held Corporation, include a copy of the 10K in lieu of completing this section.

Please refer to attached 10k
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6. List all affiliated and related companies and their relationship to the firm entered on line

1. above (if none, enter “None™). Attach a separate disclosure form for each affiliated or
subsidiary company that may take part in the performance of this contract, Such disclosure shall
be updated to include affiliated or subsidiary companies not previously disclosed that participate
in the performance of the contract.

Please refer to attached list of affiliates.

7. List all lobbyists whose services were utilized at any stage in this matter (i.c., pre-bid,

bid, post-bid, etc.). If none, enter “None.” The term “lobbyist” means any and every person or
organization retained, employed or designated by any client to influence - or promote a matter
before - Nassau County, its agencies, boards, commissions, department heads, legislators or
committees, including but not limited to the Open Space and Parks Advisory Committee and
Planning Commission. Such matters include, but are not limited to, requests for proposals,
development or improvement of real property subject to County regulation, procurements. The
term “lobbyist” does not include any officer, director, trustee, employee, counsel or agent of the
County of Nassau, or State of New York, when discharging his or her official duties.

(a) Name, title, business address and telephone number of lobbyist(s):

See attached letter
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(b) Describe lobbying activity of each lobbyist. See below for a complete
description of lobbying activities.

(c) List whether and where the person/organization is registered as a lobbyist (e.g.,
Nassau County, New York State):

8. VERIFICATION: This section must be signed by a principal of the consultant,
contractor or Vendor authorized as a signatory of the firm for the purpose of executing Contracts.

The undersigned affirms and so swears that he/she has read and understood the foregoing
statements and they are, to his/her knowledge, true and accurate.

Dated: -%/;L\ r} D\} Signed: M u)é,/a Pu

] ¥

Print Name: Michael S. Copeck

Title: Assistant Vice President and Actuary




Aetna Inc.
A 151 Farmington Avenue RESA
Hartford, CT 06156

Federico Preuss

Exscutive Director, Senior Counsel
Law & Reg. Affairs

(860} 273-2768

Fax: (860) 952- 2065

e-mail: PreussF@Aetna.com
March 22, 2017

Via UPS/ Via E-Mail

Mary j. Nori, Esq., Deputy County Attorney
Records Access Officer

Nassau County Office of Consumer Affairs
240 0ld Country Road, Mineola,

New York 11501

Re: Nassau County, New York- Request for Proposals to Provide and Administer a flexible benefits
program for Nassau County employees (the “RFP”),

Aetna is writing in relation to the RFP of the reference.

It has come to our attention that one of the answers included in the documentation submitted as part
of the RFP is incorrect. Aetna made an involuntary mistake on the interpretation of the question.

The question and answer we wanted to bring to your attention and clarify is number 7 on the “County
of Nassau — Consultants, Contractor’s and Vendor’s Disclosure Form™, In the answer to question 7 we
included the name of our Lobbyist registered in Nassau County. The question however was “List all lobbyists
whose services were utilized at any stage in this matter... ”, we did not utilized any lobbyist in this matter at
any stage of the process. The person answering the question understood it to be any lobbyist registered in
Nassau County that has done work for Aetna at any point.

To be clear there has been no lobbyist involved with this matter at any point or stage of the process.
We are sorry for the confusion.

Aetna appreciates your attention to this issue. Please contact the undersigned if you should have any
questions regarding the issue raised in this letter,
Very truly yours,

Federico Preuss



CONTRACT FOR SERVICES

THIS AGREEMENT, (together with the schedules, appendices, attachments and exhibits, if
any, this “Agreement”), dated February 10, , 2017, as of the date (the “Effective Date”) that this
Agreement is executed by Nassau County, is entered into by and between (i) Nassau County, a
municipal corporation having its principal office at 1550 Franklin Avenue, Mineola, New York
11501 (the “County™), acting for and on behalf of the County Office of Hfuman Resources, having
its principal office at One West Street, Mineola, New York 11501 (the “Department™) and (ii)
AETNA Life Insurance Company, having its principal office at 151 Farmington Avenue, Hartford,
Connecticut 06156 (the “Contractor™),

WITNESSETH:

WHEREAS, the County desires to hire the Contractor to perform the services described in
this Agreement; and

WHEREAS, this is a personal service contract within the intent and purview of Section
2206 of the County Charter: and

WHEREAS, the Contractor desires to perform the services described in the Agreement;

NOW, THEREFORE, in consideration of the promises and mutual covenants contained in
this Agreement, the parties agree as follows:

1. Term. This Agreement shall commence on January 1, 2017 and terminate on
December 31, 2021, unless sooner terminated in accordance with the provisions of this Agreement.
This Agreement may be renewed for up to two (2) additional one (1) year periods, under the same
terms and conditions contained herein, for a total term of seven (7) years, subject to the County’s
right of early termination as provided in this Agreement. Notwithstanding the preceding sentence,
six (6) months prior to the end of the Agreement, Contractor shall indicate their willingness to
renew for an additional term and shall provide fee changes, if any, in writing with full justification
therefore. The decision to renew the contract(s) will be at the sole discretion of the County.

2, Services. The services to be provided by the Contractor under this Agreement shall
consist of Flexible Spending Account Administrative Services (the “Services™) which are fully
described in Exhibit A attached hereto and incorporated herein by reference.

3. Payment. (a) Amount of Consideration. (i) The maximum amount to be paid to the
Contractor as full consideration for the Contractor’s Services under this Agreement shall not exceed
Four Dollars and Fifty Cents ($4.50) (the “Maximum Amount™), per month per covered
employee as provided in Exhibit A and shall be payable as follows:

e The County shall report to the Contractor the number of enrolled participants
approximately one (1) week prior to the end of the month. Contractor shall bill
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the County Four Dollars and Fifty Cents ($4.50) for each enrolled participant
for coverage for the following month,

(b) Vouchers: Voucher Review, Approval and Audit. Payments shall be made to the
Contractor in arrears and shall be contingent upon (i) the Contractor submitting a claim voucher
(the “Voucher”) in a form satisfactory to the County, that (a) states with reasonable specificity that
the services rendered and the payment requested as consideration for such services, (b) certifies that
the services rendered and the payment requested are in accordance with the Agreement, and (¢) is
accompanied by documentation satisfactory to the County supporting the amount claimed, and (ii)
review, approvals and audit of the Voucher by the Department and/or County Comptroller or
his/her duly designated representative (the “Comptroller”).

(¢) Timing of Payment Claims. The Contractor shall submit claims no later than three (3)
months following the County’s receipt of the services that are the subject of the claim and no more
frequently than once a month.

(d) No Duplication of Payments. Payments under this Agreement shall not duplicate
payments for any work performed under other agreements between the Contractor and any funding
source including the County.

(e} Payments in Connection with Termination or Notice of Termination. Unless a provision
of this Agreement expressly states otherwise, payments to the Contractor following the termination
of this Agreement shall not exceed payments made as consideration for services that were (i)
performed prior to termination (ii) authorized by this Agreement to be performed, and (iii) not
performed after the Contractor received notice that the County did not desire to receive such
services.

4. Independent Contractor. The Contractor is an independent contractor of the County.
'The Contractor shall not, nor shall any officer, director, employee, servant, agent or independent
contractor of the Contractor (a Contractor agent), be (i) deemed a County employee, (ii) commit
the County to any obligation, or (iii) hold itself, himself, or herself out as a County employee or
Person with the authority to commit the County to any obligation. As used in this Agreement the
word “Person” means any individual person, entity (including partnerships, corporations and
limited liability companies), and government or political subdivision thereof (including agencies,
bureaus, offices and departments thereof).

5. No Arrears or Default. The Contractor is not in arrears to the County upon any
debt or contract and it is not in default as surety, contractor, or otherwise upon any obligation to
the County, including any obligation to pay taxes to, or perform services for or on behalf of, the
County.

6. Compliance with Law. (a) Generally, The Contractor shall comply with any
and all applicable Federal, State and local Laws, including, but not limited to those relating to
the Health Insurance Portability and Accountability Act of 1996 (HIPAA), conflicts of
interest, discrimination, and disclosure of information, in connection with its performance
under this Agreement. In furtherance of the foregoing, the Contractor is bound by and shall
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comply with the terms of Appendix EE attached hereto. As used in this Agreement the word
"Law" includes any and all statutes, local laws, ordinances, rules, regulations, applicable
orders, and/or decrees, as the same may be amended from time to time, enacted, or adopted.

(b)  Nassau County Living Wage Law. Pursuant to LL 1-2006, as
amended, and to the extent that a waiver has not been obtained in accordance with
such law or any rules of the County Executive, the Contractor agrees as follows:

(i) Contractor shall comply with the applicable requirements of
the Living Wage Law, as amended;

(iiy  Failure to comply with the Living Wage Law, as amended, may
constitute a material breach of this Agreement, the occurrence of which
shall be determined solely by the County. Contractor has the right to
cure such breach within thirty days of receipt of notice of breach from
the County. In the event that such breach is not timely cured, the
County may terminate this Agreement as well as exercise any other
rights available to the County under applicable law.

(iii)  Itshall be a continuing obligation of the Contractor to inform the
County of any material changes in the content of its certification of
compliance, attached to this Agreement as Appendix L, and shall
provide tothe County any information necessary to maintain the
certification's accuracy.

(c)  Records Access. The parties acknowledge and agree that all records,
information, and data ("Information") acquired in connection with performance or
administration ofthis Agreement shall be used and disclosed solely for the purpose
of performance and administration ofthe contract or as required by law. The
Contractor acknowledges that Contractor Information inthe County's possession
may be subject to disclosure under Article 6 ofthe New York State Public
Officer's Law (“Freedom of Information Law” or “FOIL”). Inthe event that such
arequest for disclosure is made, the County shall make reasonable efforts to notify
the Contractor of such request prior to disclosure of the Information so that the
Contractor may take such action as it deems appropriate.

(@ Protected Information. The Contractor acknowledges and agrees that
the employee information that the Contractor acquires in connection with
performance under this Agreement is strictly confidential, shall be held in the
strictest confidence and shall be used solely for the purpose of performing services
for or on behalf of the County. Such confidential information shall not be disclosed
to third parties except (i) as permitted under this Agreement, or (ii) in accordance
with Law or (iii) upon legal compulsion. The provisions of this section shall survive
the termination of this Agreement and any breach of these provisions during the

term of this Agreement shall be cause for immediate termination of this Agreement,
3




Nothing contained in the foregoing sentence shall be constructed in any way to limit
the County's rights and remedies under the law,

7. Minimum Service Standards. Regardless of whether required by
Law: (a) The Contractor shall, and shall cause Contractor Agents to, conduct
its, his or her activities in connection with this Agreement so as not to
endanger or harm any Person or property.

(b) The Contractor shall deliver Services under this Agreement
inaprofessional manner consistent with the best practices of the
industry in which the Contractor operates. The Contractor shall take
all actions necessary or appropriate to meet the obligation described
inthe immediately preceding sentence, including obtaining and
maintaining, and causing all Contractor Agents to obtain and
maintain, all approvals, licenses, and certifications ("Approvals')
necessary or appropriate in connection with this Agreement.

8.  Indemnification; Defense: Cooperation. (a) The Contractor shall be
solely responsible for and shall indemnify and hold harmless the County, the
Department and its officers, employees, and agents (the "Indemnified Parties") from
and against any and all liabilities, losses, costs, expenses (including, without
limitation, attorneys' fees and disbursements) and damages ("Losses™), arising out of
or in connection with any acts or omissions of the Contractor or a Contractor Agent,
regardless of whether due to negligence, fault, or default, including Losses in
connection with any threatened investigation, litigation or other proceeding or
preparing a defense to or prosecuting the same; provided, however, that the
Contractor shall not be responsible for that portion, if any, of a Loss that is caused by
the negligence of the County.

(b) The Contractor shall, upon the County's demand and at the
County's direction, promptly and diligently defend, at the Contractor's
own risk and expense, any and all suits, actions, or procecdings which
may be brought or institated against one or more Indemnified Parties
for which the Contractor is responsible under this Section, and, further
to the Contractor's indemnification obligations, the Contractor shall
pay and satisfy any judgment, decree, loss or settlement in connection
therewith.

(c) The Contractor shall, and shall cause Contractor Agents to,
cooperate with the County and the Department in connection with the
investigation, defense or prosecution of any action, suit or
proceeding inconnection with this Agreement, including the acts or
omissions of the Contractor and/or a Contractor Agent in connection
with this Agreement.



{d) The provisions of this Section shall survive
the termination ofthis Agreement.

9. Insurance. (a) Types and Amounts. The Contractor shall obtain and
maintain throughout the term of this Agreement, at its own expense: (1) one or more
policies for commercial general liability insurance, which policy(ies) shall include
"Nassau County" as an additional insured with respect to liability directly arising out
of the Contractor’s operations or other acts or omissions within the scope of the
Agreement, and have a minimum single combined limit of liability of not less than
One Million Dollars ($1,000,000.00) per occurrence and Two Million Dollars
($2,000,000.00) aggregate coverage, (jj) if contracting in whole or part to provide
professional services, one or more policies for professional liability insurance, which
policy(ies) shall have a minimum single limit liability of not less One Million Dollars
($1,000,000.00) per claim (iii) compensation insurance for the benefit of the
Contractor's employees ("Workers' Compensation Insurance™), which insurance is in
compliance with the New York State Workers' Compensation Law, and (iv) such
additional insurance as the County may from time to time specify.

(b) Acceptability; Deductibles; Subcontractors. All insurance obtained and
maintained by the Contractor pursuant to this Agreement shall be (1)
written by one ormore commercial insurance carriers licensed to do
business in New York State and acceptableto the County, and which is
(j)) in form and substance acceptable to the County. The Contractor
shall be solely responsible for the payment of all deductibles to which
such policies are subject. Subcontractors are required to maintain
adequate insurance coverage and limits, as applicable to the scope of
services being performed. In the event a shortfall in Subcontractors’
coverage occurs, Contractor shall be responsible. In no event shall this
provision be interpreted to reduce or limit Contactor responsibility. In
accordance with Section 10 herein, Contractor shall remain ultimately
liable to the County for services performed by their Subcontractors
under this Agreement.

(©) Delivery; Coverage Change: No Inconsistent Action. Prior to
the execution of this Agreement, copies of current certificates of insurance
evidencing the insurance coverage required by this Agreement shall be
delivered to the Department. Not less than thirty (30) days prior to the
date of any expiration or renewal of, or actual, proposed or threatened
reduction or cancellation of coverage under, any insurance required
hereunder, the Contractor shall provide written notice to the Department
of the same and deliver to the Department renewal or replacement
certificates of insurance. The Contractor shall cause all insurance to
remain in full force and effect throughout the term of this Agreement and
shall not take or omit to take any action that would suspend or invalidate
any of the required coverages. The failure of the Contractor to maintain

Workers' Compensation Insurance shall render this contract void and of
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no effect. The failure of the Contractor to maintain the other required
coverages shall be deemed a material breach of this Agreement upon
which the County reserves the right to consider this Agreement terminated
as of the date of such failure,

10. Assignment: Amendment: _ Waiver:  Subcontracting.  This
Agreement and the rights and obligations hereunder may not be in whole or

part (i) assigned, transferred or disposed of, (ii) amended, (iii) waived, or (iv)
subcontracted, without the prior written consent of the County Executive or his or
her duly designated deputy (the "County Executive"), and any purported
assignment, other disposal or modification without such prior written consent shall
be null and void. Aetna will provide a list of Subcontractors they intend to hire in
connection with this Agreement, which list is annexed hereto as Exhibit B, and shall
notify the County of any new Subcontractors that will be used to provide Services
under this Agreement prior to the use of such Subcontractor. Aetna will remain liable
for the Services under this Agreement and for its Subcontraciors, as it relates to the
Subcontractor(s)’ acts or omissions in performing the Services under this Agreement.
The failure of a party to assert any of its rights under this Agreement, including the
right to demand strict performance, shall not constitute a waiver of such rights.

11. Termination. (a) Generally. This Agreement may be terminated (i)
for any reason by the County upon thirty (30) days' written notice to the Contractor,
(ii) for "Cause" by the County immediately upon the receipt by the Contractor of
written notice of termination, (iii} upon mutual written Agreement of the County
and the Contractor, and (iv) in accordance with any other provisions of this
Agreement expressly addressing termination.

As used in this Agreement the word "Cause" includes: (i) a breach
of this Agreement; (ii) the failure to obtain and maintain in full force and effect all
Approvals required for the services described in this Agreement to be legally and
professionally rendered; and (iii) the termination or impending termination of
federal or state funding for the services to be provided under this Agreement.

(b)  Bythe Contractor.

(1) This Agreement may be terminated by the Contractor if performance
becomes impracticable through no fault of the Contractor, where the
impracticability relates to the Contractor's ability to perform its
obligations and not to a judgment as to convenience or the desirability
of continued performance. Termination under this subsection shall be
effected by the Contractor delivering to the commissioner or other head
of the Department (the "Commissioner"), at least sixty (60) days prior to
the termination date (or a shorter period if sixty days' notice is
impossible), a notice stating (i) that the Contractor is terminating this
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Agreement in accordance with this subsection, (ii)the date as of which
this Agreement will terminate, and (iii) the facts giving rise to the
Contractor's right to terminate under this subsection. A copy of'the
notice givento the Commissioner shall be given to the Deputy County
Executive who oversees the administration of the Department (the
"Applicable DCE") on the same day that notice is givento the
Commissioner.

(2) If the County fails to respond to the Contractor’s initial written request to
provide funds owed to the Contractor pursuant to this Agreement within sixty
(60) days after the County’s receipt of such request, the Contractor shall have
the right to cease processing benefit payment requests and suspend the
Services required under this agreement upon (a) an additional thirty (30) days
written notice from the Contractor to the County, provided however (b) that
the County shall have the right to cure the funding default within said
additional thirty (30) day period. The Contractor may terminate this
Agreement upon transmission of notice to the County pursuant to the Notice
Section 16 below, if the County fails to provide the requested funds within
said additional thirty (30) day period. Notwithstanding the foregoing, the
Contractor acknowledges that for the Health FSA, the maximum amount of
reimbursement, as elected by a Participant prior to the start of the Health FSA
Plan year, must be available at all times during that Plan year (properly
reduced as of any particular time for prior reimbursements for the same Plan
year). The County will reimburse the Contractor pursuant to the Payment
Section 3 above.

(c) Contractor Assistance upon Termination. In connection with
the termination or impending termination ofthis Agreement the Contractor
shall, regardless ofthe reason for termination, take all actions reasonably
requested by the County (including those set forth in other provisions of this
Agreement) to assist the County in transitioning the Contractor's
responsibilities under this Agreement. The provisions of this subsection
shall survive the termination ofthis Agreement.

12, Accounting Procedures; Records. The Coniractor shall maintain and
retain, for aperiod of six (6) years following the later of termination of or final
payment under this Agreement, complete and accurate records, documents, accounts
and other evidence, whether maintained electronically or manually ("Records"),
pertinent to performance under this Agreement. Records shall be maintained in
accordance with Generally Accepted Accounting Principles and, if the Contractor is
anon-profit entity, must comply with the accounting guidelines set forth in the
federal Office of Management & Budget Circular A-122, "Cost Principles for Non-
Profit Organizations." Such Records shall at all times be available for audit and
inspection by the Comptroller, the Department, any other governmental authority
with jurisdiction over the provision of services hereunder and/or the payment
therefore, and any oftheir duly designated representatives. The provisions of this
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Section shall survive the termination ofthis Agreement.

13. Limitations on Actions and Special Proceedings against the County.
No action or special proceeding shall lie or be prosecuted or maintained against
the County upon any claims arising out of or in connection with this Agreement
unless:

(a) Notice. At least thirty (30) days prior to seeking relief the
Contractor shall have presented the demand or claim(s) upon which such
action or special proceeding is based in writing to the Applicable DCE for
adjustment and the County shall have neglected or refused to make an
adjustment or payment on the demand or claim for thirty (30) days after
presentment. The Contractor shall send or deliver copies of the documents
presented to the Applicable DCE under this Section to each of (i) the
Department and the (jj)the County Attorney (at the address specified
above for the County) on the same day that documents are sent or
delivered to the Applicable DCE. The complaint or necessary moving
papers ofthe Contractor shall allege that the above described actions and
inactions preceded the Contractor's action or special proceeding against
the County.

(b} Time Limitation. Such action or special proceeding is
commenced within the earlier of (i) one (1) year of the first to occur of
(A) final payment under or the termination of this Agreement, and (B)
the accrual of the cause of action, and (ii) the time specified in any other
provision of this Agreement.

14. Work Performance Liability. The Contractor is and shall remain
primarily liable forthe successful completion of all work in accordance this
Agreement irrespective of whether the Contractor is using a Contractor Agent to
perform some or all of the work contemplated by this Agreement, and irrespective of
whether the use of such Contractor Agent has been approved by the County.

15. Consent to Jurisdiction and Venue; Governing L.aw. Unless
otherwise specified in this Agreement or required by Law, exclusive original

jurisdiction for all claims or actions with respect to this Agreement shall be in the
Supreme Court in Nassan County in New York State and the parties expressly waive
any objections to the same on any grounds, including venue and forum non
conveniens. This Agreement is intended as a contract under, and shall be governed
and construed in accordance with, the Laws of New York State, without regard to
the conflict of laws provisions thereof.

16. Notices. Any notice, request, demand or other communication required
to be given or made in connection with this Agreement shall be (a) in writing, (b)
delivered or sent (i) by hand delivery, evidenced by a signed, dated receipt, (jj)
postage prepaid via certified mail, return receipt requested, or (iii) overnight



delivery via a nationally recognized courier service, (¢) deemed given or made on the
date the delivery receipt was signed by a County employee, three (3) business days
after it is mailed or one (1) business day after it is released to a courier service, as
applicable, and (d)(i) if to the Department, to the attention of the Commissioner at
the address specified above for the Department, (ii) ifto an Applicable DCE, to the
attention of the Applicable DCE (whose name the Contractor shall obtain from the
Department) at the address specified above for the County, (iii) if to the Comptroller,
to the attention of the Comptroller at 240 Old Country Road, Mineola, NY 11501,
and (iv) if to the Contractor, to the attention of the person who executed this
Agreement on behalf of the Contractor at the address specified above for the
Contractor, or in each case to such other persons or addresses as shall be designated
by written notice.

17.  All Legal Provisions Deemed Included; Severability; Supremacy. (a)
Every provision required by Law to be inserted into or referenced by this

Agreement is intended to be apart of this Agreement. If any such provision is not
inserted or referenced or is not inserted or referenced in correct form then (i) such
provision shall be deemed inserted into or referenced by this Agreement for
purposes of interpretation and (ii) upon the application of either party this Agreement
shall be formally amended to comply strictly with the Law, without prejudice to the
rights of either party.

(b) In the event that any provision of this Agreement shall be
held to be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions shall not in any way be
affected or impaired thereby.

(¢} Unless the application of this subsection will cause a provision
required by Law to be excluded from this Agreement, in the event of an
actual conflict between the terms and conditions set forth above the
signature page to this Agreement and those contained in any schedule,
exhibit, appendix, or attachment to this Agreement, the terms and
conditions set forth above the signature page shall control. To the extent
possible, all the terms of this Agreement should be read together as not
conflicting.

(dy Each party has cooperated in the negotiation and
preparation of this Agreement. Therefore, in the event that construction
of this Agreement occurs, it shall not be construed against either party
as drafter.

18. Section and Other Headings. The section and other headings contained
in this Agreement are for reference purposes only and shall not affect the meaning or
interpretation of this Agreement.

19. Administrative Service Charge. The Coniractor agrees to pay the
9




County an administrative service charge of Five Hundred Thirty-three Dollars
(8533.00) for the processing of this Agreement pursuant to Ordinance Number 74~
1979, as amended by Ordinance Number 128-2006. The administrative service
charge shall be due and payable to the County by the Contractor upon signing this
Agreement.,

20. Executory Clause. Notwithstanding any other
provision of this Agreement:

(a) Approval and Execution. The County shall have no liability
under this Agreement (including any extension or other modification of
this Agreement) to any Person unless (i) all County approvals, third party
approvals and other governmental approvals have been obtained,
including, if required, approval by the County Legislature, and (ii) this
Agreement has been executed by the County Executive (as defined in this
Agreement).

(b)  Availability of Funds. The County shall have no
liability under this Agreement (including any extension or other
modification of this Agreement) to any Person beyond funds
appropriated or otherwise lawfully available for this Agreement, and,
if any portion of the funds for this Agreement are from the state
and/or federal governments, then beyond funds available to the
County from the state and/or federal governments.

21. Entire Agreement. This Agreement represents the full and entire understanding
and agreement between the parties with regard to the subject matter hereof and supersedes all
prior agreements (whether written or oral) of the parties relating to the subject matter of this
Agreement,

[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREOQF, the Contractor and the County have executed this Agreement as
of the Effective Date.

AETNA Life Insurance Company

NL\WEP Y

Name: Michael 8. Copeck

Title: Assistant Vice President and Actuary

Date: February 10. 2017

NASSAU COUNTY

By:

Name:
Title:__County Executive
0 Deputy County Executive
Date:

PLEASE EXECUTE IN BLUE, INK
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STATE OF Connecticut )

) 88,
COUNTY OF Hartford )

On the 10th _day of February in the year 2017 before me personally came
Michael 8. Copeck to me personally known, who, being by me duly sworn, is the
Assistant Vice President and Actuary of Aetna Life Insurance Company, the corporation described
herein and which execufed the above instrument, and that he or she signed his or her name thereto
by authority ofjthe bogrd of directors of said corporation,

/{r

NOTXRY PUBLIC

ALAN GRABOWSKI

NOTARY PUBLIC
MY COMMISSION EXPIRES JUNE 30, 2021

STATE OF NEW YORK)
).88,
COUNTY OF NASSAU)

On the 10th day of February in the year 20 17 before me personally came
Michael S. Copeck to me personally known, who, being by me duly sworn, did depose and
say that he or she resides in the County of Hartford ; that he or she is the Chief Deputy
County Executive of the County of Nassau, the municipal corporation described herein and which
executed the abovg/instruyment, and that he or she signed his or her name thereto pursuant to Section
205 of the County/Go ent Law of Nassau County.

-

NOTARY PUBLIC

ALAN GRABOWSKI

NOTARY PUBLIC
MY COMMISSION EXPIRES JUNE 30, 2021

1 See (N dr—



STATE OF NEW YORK)

)8s.:
COUNTY OF NASSAU )
On the day of in the year before me personally came
to me personally known, who, being by me duly sworn, did depose
and say that he or she resides in the County of ; that he or she is the
of , the corporation described herein

and which executed the above instrument; and that he or she signed his or her name thereto by
authority of the board of directors of said corporation.

NOTARY PUBLIC

STATE OF NEW YORK)
)88

COUNTY OF NASSAU )

On the day of in the year before me personally came

to me personally known, who, being duly sworn, did depose and said that

(s)he resides in County; that (s)he is the County Executive
or Chief Deputy County Executive or Deputy County Executive of the County of Nassau,

the municipal corporation described herein and which executed the above instrument; and that (s)he
signed his/her name thereto.

NOTARY PUBLIC
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EXHIBIT A
Services To Be Provided Under
Agreement

llmglementatlon and Annual Fees
Implementation Fee

Waived

*Annual Fee

Waived

**Monthly Administration Fees per Member

$4.50 pppm (Debit Card included)

$150.00 per month

|Minimum Monthly Billing

Optional Service Fee pricing Is fixed during the initial Term of {

|Dgtional Service Fees - NOTE: Only applicable if the service is requested by the costumer and performed by PayFlex,

he Agreement and are listed below for transparency.

(Assumes PayFlex standard for web service call)
Lead Time: 60 days

Onsite Enrcllment Meeting Support Included
Customized Reporting $150.00 per hour
Single Sign On (S50) to generlc PayFlex member website No charge

Customized Member Flyers
{Revisions to generic member flyers)
Lead-time: 5 weeks

$1,000.00 per flyer
Including 2 rounds of edits

Customized Member Letters
Lead-time 5 weeks
*System-generated

§FSA Welcome Letter

$1,500.00 per letter
Including 2 rounds of edits plus mailing costs
(if applicable)

Customized Member Letters
l.ead-time 5 weeks
*System-generated

FSA Welcome Letter

$1,500.00 per letter
Including 2 rounds of edits
plus mailing costs {if applicable)

Customized Card Carrier
Lead-time 5 weeks
Cut-off for 1/1/1 business is 10/15

$3,000.00 flat fee
Including 2 rounds of edits

is an additional $150.00 per hour
{a minimum of 3 hours will be charged)

Co-branded debit card

Lead-time: 5 weeks

Cut-off for 1/1 business is 10/15

{co-branded with Aetna is not recommended for clients with

$750.00 flat fee

fulfillment is an additionat $150.00 per hour
{A minimum of 3 hours will be charges)

multiple health plan offerings

S5/cars +client-requested re-issues

13

Rush Requests and/or requests after 10/15 for 1/1/1 fulfillment

Rush requests and/or requests after 10/15 for 1/1




Election Confirmation $0.12 Per Month Per Participant
(Reimbursement products)
Lead-time: Done at the time of
implementation/renewal

**¥Account Statements $1.50 Per Participant Per Month
Lead-time : Done at the time of implementation/ for monthly statements - (Reimbursement)
renawal $0.50 Per Month Per Participant
for quarterly statements - (Reimbursement}

Customized KnowledgeVision Presentation Based on Statement of Work {SOW)
Lead-time : 6 weeks (Typically 20 slides, 5 minutes of content

3 rounds of script reviews)
Development of Customized Communications Based on Statement of Work (SOW)
(Postcards, brochures, flyers, email campaigns} plus mailing costs (if applicable)
Lead-time : Varles based on type of communications
Takeover Administration (Previous Plan Year) $2,000.00

$50.00 per occurrence of any
Rejected/NSF Customer Funding ACH transactions Customer funding ACH pull that is rejected
Failure to Fund Released Claims An interest charge assessed for each day in which an

outstanding balance is not funded, calculated at a
rate not to exceed regulatory rates and based on the average
daily balance outstanding across all no-
funded days

|Debit Card Substantiation File 51,000.00 per carrier
*Annual Fee Includes upon written request -
| _*Standard Enroliment Materials, limited to the number of ehglble employees e
“*Electronic sample of a Plan Document gﬂd}ummaw Plan Description
*Form 5500 information only provided (if applicable) i “““““““““
Discrimination Tests shall include: 1.) 25% Key Concentration Test, 2.} Dependent Care Assistance 5%
Owners Concentration Test and 3.) Dependent Care Assistance 55% Average Benefits Te

. Compensated Employees.
**Members are defined as:

***Available FREE onllne ; B
* Fee shall remain unchanged dunng”t i it|a1 smty [60] month of the term of the Agreement thereafter

_ fees are subject to change every twelve (12} month and shall not exceed a three (3) percent increase

per year for the initial Term of the agreement

Nassau County PayFlex Follow Up Responses

“Thank you for your company's response to the Flexible Spending RFF. The County is
asking Aetna (PayFlex) to submit their "Best and Final Offer” (BAFQ} and is particularly
interested in your best and final offer with respect to providing a second Debit Card per
household af no cost to the participant. In addition, please confirm that the monthly
administration fee per employee is included in the monthly premium paid of $4.50 per
month per employse as well as clarification of the opfional fees mentioned in the FSA Pricing
proposal.

Please submit your answer no later than Thursday, September 15, 2016 fto Kerrin Huber at
the address listed above or email khuber@nassaucountvnv.gov . If you do not submit a
notice of withdrawal or another BAFQ your immediate previous offer will be construed as
your BAFO."
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PayFlex initially issues one card per member; however additional cards can be requested at
any time via the member website or by phoning the Plan Sponsor Service call center for no
additional charge. Additional cards can be issued in the spouse or dependent name, at no
additional charge.

Our Per Participant Fees are billed to the plan sponsor on a monthly basis. The fees that
were provided are the best and final offer.

September 2016 www.payflex.com Page 1

County of Nassau

Re: RFP Number: PE0613-1621, Supplemental Answers BAFO

+ Rate Guarantee time frame is for 5 years

+ Although the plan set-up page mentions an Annual Fee, the fee has been waived. There
will not be an extra charge annually.

+ There is a broker fee that The Preferred Group will be paying to Kurz Planning. This will
be $0.25 per participant per month. As the number of participants varies, we cannot
caleulate it on an annual basis at this time.

* We confirm that the enrollees will have online access to their account, They will be able
to use any major browser; such as Internet Explorer, Microsoft Edge, Firefox, Chrome or
Safari. Mobile device browsers are also supported.

* Paper claims are processes generally within 1 business day and are always accepted, but
the enrollees will be able to submit claims using the online portal for their

reimbursement requests. They will also have a debit card to swipe at providers’ offices,
pharmacies and other stores that are set up as ITAS vendors.

« The debit card system is able to identify all methods allowable by the IRS for credit card
substantiation, The Preferred Group will program the copay amounts for the County's
health plan and up to 5 times ofthe "standard" amounts will substantiate automatically.
All other unrecognized amounts will require further documentation from the

participant, The Preferred Group also polices the substantiation requests and will adjust
both the request and setup if amounts do not seem to be verifving properly.

* This question wasn't folly understood; however, we will attempt to answer. Dependent
Day Care is paid out to the the maximum $5,000 IRS limit. The Preferred Group will
adjudicate the claim and as deposits appear, the system will reimburse the participant.

The plan will not allow payments that will put the account in the negative.

* Reimbursement claims are processed daily, generally within 1 business day.
Reimbursements are also produced and mailed daily non-holiday weeldays.

* Various funding agreements are available for the County, The Preferred Group would
prefer to have an up front deposit amount for the immediate payment of Health FSA
claims and then for the deductions to be forwarded to us for participant account

crediting, The up front deposit will be returned once the deposits are above 2 times the
deposit amount for 15 consecutive days. Generally, the accounts are funded by the
contributions and there should be no reason to pre-fund after the initial period. Ifthe
County wishes to fund via claim reimbursement, we have an automated process that can
allow daily auto ACH requests or we have also allowed a weekly replenishment via

auto ACH. Other arrangements can be performed as long as the funding does not

remain negative and replenishment happens quickly.

» The Preferred Group is well versed in the Health FSA end of period options and is able to
perform either. The $500 rollover is great for the participants and we do administer

that option. The participant accounts will retain the account balances for up to 90 days
(the County run-out period) for claims to be applied to the prior year. After the 90 days,
up to $3500 prior year Health FSA funds will be rolled into the new plan year. If

requested, The Preferred Group can move the rollover funds for a participant prior the
completion of the 90 day run-out period.
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Appendix EE
Equal Employment Opportunities for Minorities and Women

The provisions of this Appendix EE are hereby made a part of the document to
which it is attached.

The Contractor shall comply with all federal, State and local statutory and
constitutional anti-diserimination provisions. In addition, Local Law No. 14-2002,
entitled “Participation by Minority Group Members and Women in Nassau County
Contracts,” governs all County Contracts as defined herein and solicitations for bids or
proposals for County Contracts. In accordance with Local Law 14-2002:

(a) The Contractor shall not discriminate against employees or applicants for
employment because of race, creed, color, national origin, sex, age, disability or marital
status in recruitment, employment, job assignments, promotions, upgradings,
demotions, transfers, layoffs, terminations, and rates of pay or other forms of
compensation. The Contractor will undertake or continue existing programs related to
recruitment, employment, job assignments, promotions, upgradings, transfers, and rates
of pay or other forms of compensation to ensure that minority group members and
women are afforded equal employment opportunities without discrimination.

(b) At the request of the County contracting agency, the Contractor shall request
each employment agency, labor union, or authorized representative of workers with
which it has a collective bargaining or other agreement or understanding, to furnish a
- written statement that such employment agency, union, or representative will not _
discriminate on the basis of race, creed, color, national origin, sex, age, disability, or
marital status and that such employment agency, labor union, or representative will
affirmatively cooperate in the implementation of the Contractor’s obligations herein.

(¢) The Contractor shall state, in all solicitations or
advertisements for employees, that, in the performance of the County
Contract, all qualified applicants will be afforded equal employment
opportunities without discrimination because of race, creed, color,
national origin, sex, age, disability or marital status.

(d) The Contractor shall make best efforts to solicit active
participation by certified minority or women-owned business
enterprises (“Certified M/WBEs”) as defined in Section 101 of Local
Law No. 14-2002, for the purpose of granting of Subcontracts.

{e) The Contractor shall, in its advertisements and
solicitations for Subcontractors, indicate its interest in receiving bids
from Certified M/WBEs and the requirement that Subecontractors
must be equal opportunity employers.

{(f) Contractors must notify and receive approval from the
respective Department Head prior to issuing any Subcontracts and, at
the time of requesting such authorization, must submit a signed Best
Efforts Checklist.

(g) Contractors for projects under the supervision of the
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County’s Department of Public Works shall also submit a utilization
plan listing all proposed Subcontractors so that, to the greatest extent
feasible, all Subcontractors will be approved prior to commencement
of work. Any additions or changes to the list of subcontractors under
the utilization plan shall be approved by the Commissioner of the
Department of Public Works when made, A copy of the utilization
plan any additions or changes thereto shall be submitted by the
Contractor to the Office of Minority Affairs simultaneously with the
submission to the Department of Public Works.

(h) At any time after Subcontractor approval has been
requested and prior to being granted, the contracting agency may
require the Contractor to submit Documentation Demonstrating Best
Efforts to Obtain Certified Minority or Women-owned Business
Enterprises. In addition, the contracting agency may require the
Contractor to submit such documentation at any time after
Subcontractor approval when the contracting agency has reasonable
cause to believe that the existing Best Efforts Checklist may be
inaccurate. Within ten working days (10) of any such request by the
contracting agency, the Contractor must submit Documentation,

(i) Inthe case where a request is made by the contracting
agency or a Deputy County Executive acting on behalf of the
contracting agency, the Contractor must, within two (2) working days
of such request, submit evidence to demonstrate that it employed Best
Efforts to obtain Certified M/WBE participation through proper
documentation.

{(j) Award of a County Contract alone shall not be deemed or
interpreted as approval of all Contractor’s Subcontracts and
Contractor’s fulfillment of Best Efforts to obtain participation by
Certified M/WBEs.

(k) A Contractor shall maintain Documentation
Demonstrating Best Efforts to Obtain Certified Minority or Women-
owned Business Enterprises for a period of six (6) years. Failure to
maintain such records shall be deemed failure to make Best Efforts to
comply with this Appendix EE, evidence of false certification as
M/WBE compliant or considered breach of the County Contract.

(1) The Contractor shall be bound by the provisions of Section
109 of Local Law No. 14-2002 providing for enforcement of violations
as follows:

Upon receipt by the Executive Director of a complaint from a
contracting agency that a County Contractor has failed to comply with
the provisions of Local Law No. 14-2002, this Appendix EE or any
other contractual provisions included in furtherance of Local Law No.
14-2002, the Executive Director will try to resolve the matter.

b. If efforts to resolve such matter to the satisfaction of all parties are
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unsuccessful, the Executive Director shall refer the matter, within
thirty days (30) of receipt of the complaint, to the American
Arbitration Association for proceeding thereon.

¢. Upon conclusion of the arbitration proceedings, the arbitrator shall
submit to the Executive Director his recommendations regarding the
imposition of sanctions, fines or penalties. The Executive Director
shall either (i) adopt the recommendation of the arbitrator (ii)
determine that no sanctions, fines or penalties should be imposed or
(iii) modify the recommendation of the arbitrator, provided that such
modification shall not expand upon any sanction recommended or
impose any new sanction, or increase the amount of any
recommended fine or penalty. The Executive Director, within ten
days (10) of receipt of the arbitrators award and recommendations,
shall file a determination of such matter and shall cause a copy of such
determination to be served upon the respondent by personal service or
by certified mail return receipt requested. The award of the
arbitrator, and the fines and penalties imposed by the Executive
Director, shall be final determinations and may only be vacated or
modified as provided in the civil practice law and rules (“CPLR").

(m) The contractor shall provide contracting agency with information regarding
all subcontracts awarded under any County Contract, including the amount of
compengsation paid to each Subcontractor and shall complete all forms provided by the
Executive Director or the Department Head relating to subcontractor utilization and
efforts to obtain M/WBE participation.

Failure to comply with provisions (a) through (m) above, as ultimately
determined by the Executive Director, shall be a material breach of the contract
constituting grounds for immediate termination. Once a final determination of failure
to comply has been reached by the Executive Director, the determination of whether to
terminate a contract shall rest with the Deputy County Executive with oversight
respongsibility for the contracting agency.

Provisions (a), (b} and (c) shall not be binding upon Contractors or
Subcontractors in the performance of work or the provision of services or any other
activity that are unrelated, separate, or distinct from the County Contract as expressed
by its terms.

The requirements of the provisions (a), (b) and (c) shall not apply to any
employment or application for employment outside of this County or solicitations or
advertisements therefor or any existing programs of affirmative action regarding
employment outside of this County and the effect of contract provisions required by
these provisions (a), (b) and (¢) shall be so limited.

The Contractor shall include provisions (a), (b) and (¢) in every Subcontract in

such a manner that these provisions shall be binding upon each Subcontractor as to
work in connection with the County Contract.
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As used in this Appendix EE the term “Best Efforts Checklist” shall mean a
list signed by the Contractor, listing the procedures it has undertaken to procure
Subcontractors in accordance with this Appendix EE.

As used in this Appendix EE the term “County Contract” shall mean (i) a written
agreement or purchase order instrument, providing for a total expenditure in excess of
twenty-five thousand dollars ($25,000), whereby a County contracting agency is
committed to expend or does expend funds in return for labor, services, supplies,
equipment, materials or any combination of the foregoing, to be performed for, or
rendered or furnished to the County; or (ii) a written agreement in excess of one hundred
thousand dollars ($100,000), whereby a County contracting agency is committed to
expend or does expend funds for the acquisition, construction, demolition, replacement,
major repair or renovation of real property and improvements thereon. However, the
term “County Contract” does not inchide agreements or orders for the following services:
banking services, insurance policies or contracts, or contracts with a County contracting
agency for the sale of bonds, notes or other securities.

As used in this Appendix EE the term “County Contractor” means an individual,
business enterprise, including sole proprietorship, partnership, corporation, not-for-
profit corporation, or any other person or entity other than the County, whether a
contractor, licensor, licensee or any other party, that is (i) a party to a County Contract,
(ii) a bidder in connection with the award of a County Contract, or (iii) a proposed party
to a County Contract, but shall not include any Subcontractor.

As used in this Appendix EE the term “County Contractor” shall mean a person or
firm who will manage and be responsible for an entire contracted project.

As used in this Appendix EE “Documentation Demonstrating Best Efforts to
Obtain Certified Minority or Women-owned Business Enterprises” shall include, but is
not limited to the following;

a. Proof of having advertised for bids, where appropriate, in minority
publications, trade newspapers/notices and magazines, trade and union
publications, and publications of general circulation in Nassau County
and surrounding areas or having verbally solicited M/WBEs whom the
County Contractor reasonably believed might have the qualifications to
do the work. A copy of the advertisement, if used, shall be included to
demonstrate that it contained language indicating that the County
Contractor welcomed bids and quotes from M/WBE Subcontractors. In
addition, proof of the date(s) any such advertisements appeared must be
included in the Best Effort Documentation. If verbal solicitation is
used, a County Contractor’s affidavit with a notary’s signature and
stamp shall be required as part of the documentation,

b. Proof of having provided reasonable time for M/WBE Subcontractors
to respond to bid opportunities according to industry norms and
standards. A chart outlining the schedule/time frame used to obtain
bids from M/WBEs is suggested to be included with the Best Effort
Documentation

c. Proof or affidavit of follow-up of telephone calls with potential M/WBE
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Subcontractors encouraging their participation. Telephone logs
indicating such action can be included with the Best Effort
Documentation

d. Proof or affidavit that M/WBE Subcontractors were allowed to review
bid specifications, blue prints and all other bid/RFP related items at no
charge to the M/WBEs, other than reasonable documentation costs
incurred by the County Contractor that are passed onto the M/WBE.

e. Proof or affidavit that sufficient time prior to making award was
allowed for M/WBEs to participate effectively, to the extent practicable
given the timeframe of the County Contract.

f. Proof or affidavit that negotiations were held in good faith with
interested M/WBEs, and that M/WBEs were not rejected as
unqualified or unacceptable without sound business reasons based on
(1) a thorough investigation of M/WBE qualifications and capabilities
reviewed against industry custom and standards and (2) cost of
performance The basis for rejecting any M/WBE deemed unqualified
by the County Contractor shall be included in the Best Effort

Documentation

g. If an M/WBE is rejected based on cost, the County Contractor must
submit a list of all sub-bidders for each item of work solicited and their
bid prices for the work.

h. "The conditions of performance expected of Subcontractors by the

County Contractor must also be included with the Best Effort Documentation

i. County Contractors may include any other type of documentation they
feel necessary to further demonstrate their Best Efforts regarding their bid
documents.

As used in this Appendix EE the term “Executive Director” shall mean the
Executive Director of the Nassau County Office of Minority Affairs; provided, however,
that Executive Director shall include a designee of the Executive Director except in the
case of final determinations issued pursuant to Section (a) through (1) of these rules.

As used in this Appendix EE the term “Subcontract” shall mean an agreement
consisting of part or parts of the contracted work of the County Contractor.

As used in this Appendix EE, the term “Subcontractor” shall mean a person or
firm who performs part or parts of the contracted work of a prime contractor providing
services, including construction services, to the County pursuant to a county contract.
Subcontractor shall include a person or firm that provides labor, professional or other
services, materials or supplies to a prime contractor that are necessary for the prime
contractor to fulfill its obligations to provide services to the County pursuant to a county
contract. Subcontractor shall not include a supplier of materials to a contractor who has
contracted to provide goods but no services to the County, nor a supplier of incidental
materials to a contractor, such as office supplies, tools and other items of nominal cost
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that are utilized in the performance of a service contract.

Provisions requiring contractors to retain or submit documentation of best efforts
to utilize certified Subcontractors and requiring Department head approval prior to
subcontracting shall not apply to inter-governmental agreements. In addition, the
tracking of expenditures of County dollars by not-for-profit corporations, other
municipalities, States, or the federal government is not required.
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Appendix L

Certificate of Compliance

In compliance with Local Law 1-2006, as amended (the “Law”), the Contractor hereby
certifies the following;

1. The chief executive officer of the Contractor is:

Mark Bertolini (Name)
151 Farmington Avenue, Hartford, CT 06156 (Address)
860-273-0123 (Telephone Number)

2, The Contractor agrees to either (1) comply with the requirements of the Nassau
County Living Wage Law or (2) as applicable, obtain a waiver of the requirements
of the Law pursuant to section g of the Law. In the event that the Contractor does
not comply with the requirements of the Law or obtain a waiver of the
requirements of the Law, and such Contractor establishes 1o the satisfaction of
the Department that at the time of execution of this Agreement, it had a
reasonable certainty that it would receive such waiver based on the Law and Rules
pertaining to waivers, the County will agree to terminate the contract
without imposing costs or seeking damages against the Contractor

3. Inthe past five years, Contractor has X has not been found by a court
or a government agency to have violated federal, state, or local laws regulating
payment of wages or benefits, labor relations, or occupational safety and
health. If a violation has been assessed against the Contractor, describe below:

4. In the past five years, an administrative proceeding, investigation, or government
body-initiated judicial action has X_has not been commenced against or
relating to the Contractor in connection with federal, state, or local laws
regulating payment of wages or benefits, labor relations, or occupational safety
and health. If such a proceeding, action, or investigation has been commenced,
describe below:
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5. Contractor agrees to permit access to work sites and relevant payroll records by
authorized County representatives for the purpose of monitoring compliance
with the Living Wage Law and investigating employee complaints of
noncompliance,

I hereby certify that I have read the foregoing statement and, to the best of my
knowledge and belief, it is true, correct and complete. Any statement or representation
made herein shall be accurate and true as of the date stated below.

|10 301 PRI L por

Dated Signature of €hjefExecrtive-Officer—
Ny oune e Qr‘mﬁng < /—‘,,,srmr k)

Mudnaed S, ¢ peett
Name of ShisfExeertive-Officer,

Aoy vt Ve Dreadins o
A U‘rJW\-)

Sworn to before me this

[0 Zﬁyof)ﬂbma\f\} , 2017,
Xy

Notary Public !

ALAN GRABOWSKI

NOTARY PUBLIC
MY COMMISSION EXPIRES JUNE 30, 2021
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