Anthem.

Letter of Transmittal

Offer to Purchase for Cash
the Any and All Notes
Set Forth Below

and

Offer to Purchase for Cash
Up to the Maximum Purchase Amount of
the Maximum Tender Offer Notes
Set Forth Below,
Subject to the Level 3 Maximum Tender SubCap

Anthem, Inc.

Pursuant to the Offer to Purchase dated November 12017
(as it may be amended or supplemented from time tiime, the “Offer to Purchase”)

The offer for the 7.000% Notes due 2019 (theAhy and All Notes") will expire at 5:00 p.m., New York City time, on November 20, 2017,
unless extended or earlier terminated by us (suchate and time, as the same may be extended or earlierminated, the “Any and All
Expiration Time”). The offer for the 5.950% Notes due 2034, 5.850%otes due 2036, 6.375% Notes due 2037, 5.800% [Safee 2040 and
5.100% Notes due 2044 (collectively, thevtaximum Tender Offer Notes” and, each individually a “series’ of Maximum Tender Offer
Notes) will expire at 11:59 p.m., New York City tine, on December 12, 2017, unless extended or earliemminated by us (such date and
time, as the same may be extended or earlier termated, the “Expiration Time"). Holders (defined below) must validly tender andnot
properly withdraw their Any and All Notes at or pri or to the Any and All Expiration Time to be eligible to receive the applicable Total
Consideration (as defined in the Offer to Purchase)lus Accrued Interest (as defined below). Holdersust validly tender and not properly
withdraw their Maximum Tender Offer Notes at or pri or to 5:00 p.m., New York City time, on November 282017, unless extended by us
(such date and time, as the same may be extendduk tEarly Tender Time") in order to be eligible to receive the applicakd Total
Consideration, which includes the applicable EarlyTender Payment (as defined in the Offer to Purchadeplus Accrued Interest.
Maximum Tender Offer Notes validly tendered after he Early Tender Time but prior to or at the applicable Expiration Time will only be
eligible to receive the applicable Late Tender OffeConsideration (as defined in the Offer to Purchas) plus Accrued Interest. Any and All
Notes validly tendered may be withdrawn at any timeas described under the heading “Summary—WithdrawaRights; Any and All
Withdrawal Deadline” in the Offer to Purchase. Maximum Tender Offer Notes validly tendered may be witdrawn at any time at or prior
to 5:00 p.m., New York City time, on November 28,@L7, unless extended by us (such date and time ths same may be extended, the
“Withdrawal Deadline,”) but not thereafter. The Off ers are subject to the satisfaction of certain contions as set forth under “The
Offers—Conditions to the Offers” in the Offer to Purchase.

The Tender Agent for the Offer is:
D.F. King & Co., Inc.

By Regular, Registered or Certified Mail; By Facsimile Transmission
Hand or Overnight Delivery: (for Eligible Institutions Only):
48 Wall Street, 2% Floor (212) 709-3328
New York, NY 10005 Attn: Andrew Beck

To confirmreceipt of facsimile by telephone:
(212) 269-5552

Delivery of this Letter of Transmittal (as it may be amended or supplemented from time to time, thel'etter of Transmittal” and
together with the Offer to Purchase, the Offer Documents”) to an address other than as set forth above, dransmission of instructions via
facsimile to a number other than as listed above, ilvnot constitute a valid delivery. The method ofdelivery of this Letter of Transmittal,
any Notes and all other required documents to the dhder Agent, including delivery through The Depositry Trust Company (“DTC") and
any acceptance or Agent's Message delivered throudhTC's Automated Tender Offer Program (“ATOP”), is at the election and risk of
Holders.




Anthem, Inc. (Anthem”) hereby offers to purchase for cash (i) any alhdf the outstanding Any and All Notes and (ip to $600,00,000
aggregate principal amount of the Maximum TendéeiQflotes (subject to increase, thidaxi mum Purchase Amount”), in each case, subject to the
terms and conditions set forth in the Offer Docuteddefined below)provided, that the purchase of Maximum Tender Offer Notiéh &an
Acceptance Priority Level (as defined in the OffePurchase) of 3 will be subject to an aggregatetase sublimit of $200,000,000 of aggregate
principal amount (subject to increase, thevel 3 Maximum Tender SubCap”). Maximum Tender Offer Notes validly tendered hwit higher
Acceptance Priority Level (with “1” being the higliédcceptance Priority Level and “3” being the Istjevalidly tendered at or prior to the Early
Tender Time will be accepted before any validlydened Maximum Tender Offer Notes with a lower Adespe Priority Level are acceptegkeries
of Maximum Tender Offer Notes of the same AccepgaPigority Level will be treated equally (as thoubky are a single series) for purposes of
acceptance and proration. Maximum Tender Offer Slu&didly tendered at or prior to the Early Tendligne will be accepted before any Maximum
Tender Offer Notes validly tendered following thary Tender Time, regardless of Acceptance Pridrtyel.

On November 14, 2017, Anthem announced the lauhith public offering of its 3-year, 5-year, 7-yed0-year and 30-year notes (the
“New Notes”). The New Notes offering is expected to closeooabout November 21, 2017, subject to customasing conditions. Each Offer is
conditioned on the closing and issuance of the Netes yielding gross proceeds to us of at leagt Billion, which condition may be waived with
respect to each of the Offers at our option.

November 14, 2017



The instructions contained herein should be reeefudy before this Letter of Transmittal is comgd and signed, as each Offer is made
upon the terms and subject to the conditions st fo the Offer Documents. By the execution ofthetter of Transmittal, the undersigned
acknowledges receipt of the Offer Documents andhisteuctions hereto.

Any questions related to the procedure for tendeNotes and requests for assistance may be direittest to the Dealer Managers or the
Information Agent each at their respective addieasel telephone numbers set forth on the back atbis Letter of Transmittal. Requests for
additional copies of the Offer Documents, or arheotdocuments may be directed to the InformatioarAgt the address and telephone numbers set
forth on the back cover of this Letter of Transatlitt

Capitalized terms used herein and not defined hér@ie the meanings given to them in the Offerucfase. To the extent there are any
conflicts between the terms and conditions of tleiter of Transmittal and the terms and conditiohihe Offer to Purchase, the terms and
conditions of the Offer to Purchase shall control.

Holders that validly tender their Any and All Notatsor prior to the Any and All Expiration Time Wile eligible to receive the applicable
Total Consideration. Holders that validly tendegittMaximum Tender Offer Notes at or prior to therlig Tender Time will be eligible to receive
the applicable Total Consideration, which inclutfesapplicable Early Tender Payment. Holders thhtly tender their Maximum Tender Offer
Notes after the Early Tender Time and at or padhe Expiration Time will not be eligible to reeeithe Early Tender Payment and will only be
eligible to receive the Late Tender Offer Consitlera which is equal to the applicable Total Coesadion minus the applicable Early Tender
Payment. In each case, Holders that validly teMdges that are accepted for purchase by the Offetbreceive accrued and unpaid interest from,
and including, the last interest payment date osdtNotes to, but not including, the settlemerg €@t such Notes, in each case rounded to the
nearest cent fccrued Interest”). All references to valid tender of Notes in thistter of Transmittal shall mean that such Notgmot been
validly withdrawn prior to the Any and All Withdraak Deadline or the Withdrawal Deadline, as applieab

Neither Offer is conditioned on the tender of arigimum principal amount of Notes. However, eacheDi$ subject to the satisfaction or,
where applicable, the waiver of certain conditiasslescribed under “The Offers—Conditions to thieiSf in the Offer to Purchase.

Holders who are tendering Notes by book-entry fierrar book-entry deposit to the Tender Agent'sopaat at DTC may execute their
tender through DTC’s ATOP by transmitting theiregmiance to DTC in accordance with DTC's ATOP proeced. DTC will then verify the
acceptance of the applicable Offer, execute a leobky delivery to the Tender Agent’s account at D& send an Agent’s Message to the Tender
Agent. Delivery of the Agent’'s Message by DTC wiitisfy the terms of the applicable Offer in liderecution and delivery of a Letter of
Transmittal by the participant identified in theefdy’'s Message. Notes may be deposited with theéfefgent pursuant to the procedures for book-
entry transfer, and a confirmation of such transfest be received by the Tender Agent, includinggent’'s Message. Holders will remain entitled
to all interest accrued on the Notes during théogesuch Notes are deposited with the Tender Agent.

Delivery of this Letter of Transmittal, any Notes and other required documents to DTC or a Dealer Manger does not constitute
delivery to the Tender Agent.

For a description of certain procedures to be fatid in order to tender the Notes (through ATOPtbeiwise), see “The Offers—
Procedures for Tendering” in the Offer to Purchesevell as the instructions to this Letter of Traittal.

In the event an Offer is withdrawn or otherwise carnpleted, neither the applicable Total Considemator the applicable Late Tender
Offer Consideration (or Accrued Interest) will beighor become payable to Holders who have valeitylered their Notes in such Offer, and any
Notes tendered pursuant to such Offer will be retdmpromptly to such Holders or the designees pihegerly specify in their Letters of
Transmittal. Notes tendered through DTC will bediel to the Holder through DTC and such Holder®Iparticipant.

To complete this Letter of Transmittal properlygegistered holder (aHolder”) must:

. complete the box entitled “Description of Any anlil Wotes Tendered” or “Description of Maximum Tend@ffer Notes
Tendered”;

. sign this Letter of Transmittal by completing thegp entitled “Please Complete and Sign Below”;

. if appropriate, check and complete the boxes rajab the “Special Issuance Instructions” and “Sypdeelivery
Instructions”; and

. complete a Form W-9 if the Holder is a U.S. persoa Form W-8BEN, Form W-8BEN-E, Form W-8ECI, Fonh
8IMY, or Form W-8EXP, as applicable, if the Holdemnot a U.S. person.

The Offer Documents do not constitute an offer ordicitation to purchase Notes in any jurisdiction h which, or to or from any person to or
from whom, it is unlawful to make such offer or sdkitation under applicable securities or blue skydws. In any jurisdiction in which the
securities, blue sky or other laws require the Offis to be made by a licensed broker or dealer, thef@rs will be deemed to be made on behalf



of the Offeror by one or more Dealer Managers, if oe or more of the Dealer Managers are licensed breks or dealers under the laws of such
jurisdiction, or by one or more registered brokersor dealers that are licensed under the laws of sughrisdiction.

Indicate in the box below the principal amount of Mtes of each series to be tendered to which thistter of Transmittal relates. The
aggregate principal amount of the Notes tendered bgach Holder must be in Authorized Denominations, rad Holders who tender less than
all their Notes must continue to hold Notes in Autbrized Denominations.

If the space provided below is inadequate, list thprincipal amount of Notes being tendered on a sepately executed schedule and affix the
schedule to this Letter of Transmittal.



DESCRIPTION OF ANY AND ALL NOTES TENDERED

Name(s) and
Address(es) of
Holder(s) or Name of
DTC Participant and
Participant’'s DTC Aggregate
Account Number in Principal
which Notes are Held Amount Principal
(Please fill in, if Authorized Represented Amount
blank) Notes Description CusIP Denominations * Tendered
$2,000 and
integral
7.000% Notes due 94973VARS multiples of
2019 $1,000 in
excess thereof
DESCRIPTION OF MAXIMUM TENDER OFFER NOTES TENDERED
Name(s) and
Address(es) of
Holder(s) or Name of
DTC Participant and
Participant’'s DTC Aggregate
Account Number in Principal
which Notes are Held Amount Principal
(Please fill in, if Authorized Acceptance | Represented Amount
blank) Notes Description CusIP Denominations | Priority Level * Tendered
$2,000 and
integral
6.375% Notes due 94973VAN7 multiples of 1
2037 $1,000 in
excess thereof
$2,000 and
5.950% Notes due 94973VAHO mLT:%?erz'of )
2034 and 94973VAD9 $2,000 in
excess thereof
$2,000 and
integral
5.850% Notes due 94973VAL1 multiples of 2
2036 $1,000 in
excess thereof
$2,000 and
integral
5.800% Notes due 94973VAT4 multiples of 2
2040 $1,000 in
excess thereof
$2,000 and
integral
5'10002/"0':?% due 94973VBF3 multiples of 3
$1,000 in
excess thereof

*

Unless otherwise indicated in the column labéldncipal Amount Tendered” and subject to the tand conditions of the Offer to Purchase,

a Holder will be deemed to have tendered the eajgeegate principal amount represented by thesNiatiicated in the column labeled
“Aggregate Principal Amount Represented.” The aggie principal amount of the Notes tendered by etttier must be in Authorized
Denominations. Holders who tender less than ailf tetes must continue to hold such Notes in Autteat Denominations.




NOTE: SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

Ladies and Gentlemen:

The undersigned hereby tenders to the Offeror tip@ierms and subject to the conditions set forthé Offer to Purchase,
receipt of which is hereby acknowledged, and iroedance with this Letter of Transmittal, the prpatiamount of Notes indicated in
the table above entitled “Description of Any andl Mbtes Tendered” or “Description of Maximum Tend#fer Notes Tenders” under
the column labeled “Principal Amount Tendered” (bnothing is indicated therein, with respectlie entire aggregate principal
amount represented by the Notes described in smgh Bhe undersigned acknowledges and agreesrtiiaeader of Notes made
hereby may not be withdrawn except in accordantetwe procedures set forth in the Offer to Purehas

Subject to, and effective upon, the acceptancpuarhase of, and payment for, the principal amotiahy Notes tendered
with this Letter of Transmittal in accordance wiitte terms and subject to the conditions of theiegiple Offer, the undersigned hereby
(a) sells, assigns and transfers to, or upon tther af, to the Offeror all right, title and intet@s and to any and all Notes tendered
hereby, (b) waives any and all other rights witpext to such Notes (including, without limitatiemy existing or past defaults and
their consequences in respect of such Notes uhdepplicable indenture under which such Notes vgsteed) and (c) releases and
discharges the Offeror and the applicable trustaa finy and all claims the undersigned may havearaway have in the future
arising out of, or related to, such Notes, inclgdwithout limitation, any claims that the undersd is entitled to receive additional
principal or interest payments with respect to SNokes or to participate in any repurchase, rediemoir defeasance of such Notes.
The undersigned hereby irrevocably constitutesagpdints the Tender Agent as the true and lawfethiagnd attorney-in-fact of the
undersigned (with full knowledge that the TendereAgalso acts as the agent of the Offeror) witheesto such Notes, with full
powers of substitution and revocation (such poveattorney being deemed to be an irrevocable pawaepled with an interest), to (i)
transfer ownership of such Notes on the accourktdomintained by DTC together with all evidencetafisfer and authenticity, to or
upon the order of, the Offeror and (ii) receivetahefits or otherwise exercise all rights of baefownership of such Notes,
including receipt of funds from the Offeror for thpplicable Total Consideration or Late Tender Offensideration, in any case, plus
Accrued Interest, for such Notes tendered pursioahie applicable Offer that are purchased by tfier@, and transfer such funds to
the undersigned, all in accordance with the temascanditions of the applicable Offer as describettie Offer Documents.

The undersigned acknowledges and agrees thatlévame Offer will expire at the Any and All Expirah Time or the
Expiration Time, as applicable, unless, in eittese; extended or earlier terminated by the Offénarddition, the undersigned
understands and acknowledges that, in order toveettee applicable Total Consideration for the Maxim Tender Offer Notes Offer
(which includes the applicable Early Tender Paymtemtany Maximum Tender Offer Notes accepted fmcphase by the Offeror,
pursuant to the Maximum Tender Offer Notes Offiee, indersigned must have validly tendered andnopeply withdrawn Maximum
Tender Offer Notes of that series at or prior ®Harly Tender Time (as such deadline may be extehy the Offeror).

The undersigned acknowledges and agrees that AhglaNotes tendered pursuant to the Any and AltéécOffer may be
validly withdrawn (A) at or prior to the earlier ¢j 5:00 p.m., New York City time, on November 2017, unless extended and (ii)
if the Any and All Expiration Time is extended, thé" business day after the date hereof and (B) afee66th business day after the
date hereof if the Any and All Notes Offer has heen consummated. The undersigned also acknowledgesgrees that the
Maximum Tender Offer Notes tendered pursuant tdhgimum Tender Offer Notes Offer may be validlylvdrawn at any time at
or prior to the Withdrawal Deadline, but not thdtea

In the event of a termination of the applicableeDffiithout any Notes being purchased in that Offex,Notes not purchased
will be promptly returned to the tendering Holderghe designees indicated below in the box edtitipecial Delivery Instructions.”
Notes tendered through DTC will be credited toloéder through DTC and such Holder’'s DTC participamless otherwise indicated
below in the box entitled “Special Delivery Insttions.” The undersigned recognizes, however, ttetGfferor has no obligations
pursuant to the “Special Delivery Instructions” faovisions of this Letter of Transmittal to tragrsény Note from the name of the
registered Holder(s) thereof if the Offeror doesamzept for purchase any of such Notes.

The undersigned acknowledges and agrees thatdateatier of Notes, pursuant to any of the proceddescribed in the

Offer to Purchase and in the instructions to tlaidr of Transmittal and an acceptance of tendetds delivered by the Offeror, will
constitute a binding agreement between the undaerdignd the Offeror upon the terms and subjetted@onditions of the applicable
Offer, which agreement shall be governed by, amgtcoed in accordance with, the laws of the Sthiéeav York. The undersigned
acknowledges, by tendering Notes pursuant to attysoprocedures described in the Offer to Purchaden the instructions to this
Letter of Transmittal, under certain circumstanggsforth in the Offer to Purchase, the Offerarasrequired to accept for purchase
any of the Notes tendered. The undersigned ackuagetethat the Offeror is not required to accepptochase any Notes tendered
after the Any and All Expiration Time or the Expicn Time, as applicable, and that the Any andEpiration Time and the
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Expiration Time may be extended, or each Offer begarlier terminated, by the Offeror and as otrserdescribed in the Offer to
Purchase.

To the extent that the undersigned is hereby témgi&totes pursuant to an Offer, the undersignedbherepresents and
warrants that (a) the undersigned has receivegaafthis document and the Offer to Purchase a@nées to be bound by all the
terms and conditions of the applicable Offer; (l® tindersigned has full power and authority to éenskll, assign and transfer any
Notes tendered hereby; (c) if and when any suotheteal Notes are accepted for purchase and payméné IOfferor pursuant to the
applicable Offer, that the Offeror will acquire gbtitle thereto, free and clear of all liens, riesions, charges and encumbrances and
not subject to any adverse claim or right; (d}ihot an affiliate of the Offeror, or a directorafficer of either of the Offeror or its
affiliates; and (e) the undersigned has compligtl tie short tendering rule described in the QffdPurchase, and that when such
Notes are accepted by the Offeror, Offeror willu#ogjgood title thereto, free and clear of all §erestrictions, charges and
encumbrances and not subject to any adverse claiigho.

The undersigned will, upon request, execute andededny additional documents deemed by the TeAdent or by the
Offeror to be necessary or desirable to completestthe, assignment and transfer of the Notes teddmreby.

To the extent that the undersigned is hereby tamgl&totes pursuant to an Offer, in consideratiartii@ purchase of Notes
tendered hereby pursuant to such Offer, the urgfezdihereby waives, releases, forever dischargkagrees not to sue the Offeror
or the applicable trustee, its current or futuredors, officers, employees, trustees, agentsjdiabies, affiliates, stockholders,
predecessors, successors, assigns or other reptesEnas to any and all claims, demands, cadsesion and liabilities of any kind
and under any theory whatsoever, whether knowmknawn (excluding any liability arising under UfSderal securities laws in
connection with the Offer), by reason of any antjssion, transaction or occurrence, that the unglteed ever had, now has or
hereafter may have against the Offeror or the epble trustee, as a result of or in any mannete@teo the undersigned’s purchase,
ownership or disposition of Notes pursuant to SDffler or any decline in the value thereof. Withbiiiting the generality or effect
of the foregoing, upon the purchase of Notes puntstaean Offer, the Offeror shall obtain all righédating to the undersigned’s
ownership of Notes (including, without limitaticie right to all distributions payable on the Nt@sd any and all claims relating
thereto.

The undersigned acknowledges and agrees that pagimeghbe deemed to have been made by the Offgpon the transfer
by the Offeror, of the applicable Total Considemator the Late Tender Offer Consideration and Aedrimterest to the Tender Agent
or, in accordance with the Tender Agent’s instiartdi to DTC. The undersigned further acknowledgesagrees that under no
circumstances will interest on the applicable TGahsideration or the Late Tender Offer Considenalie paid by the Offeror by
reason of any delay on the part of the Tender Agemaking payment to the Holders entitled theatany delay in the allocation or
crediting of monies received by DTC to participant®TC or in the allocation or crediting of moneeived by participants to
beneficial owners, and in no event will the Offeberliable for interest or damages in relationrtg delay or failure of payment to be
remitted to any Holder. No authority conferred greeed to be conferred by this Letter of Transmakedll be affected by, and all such
authority shall survive, the death or incapacitytaf undersigned, and any obligation of the undeesi hereunder shall be binding
upon the heirs, executors, administrators, trustebankruptcy, personal and legal representatags;essors and assigns of the
undersigned.

For purposes of the Offers, the undersigned urateistand agrees that the Offeror will be deemédve accepted for
purchase Notes that have been validly tenderechanproperly withdrawn if, as and when the Offegores oral (promptly
confirmed in writing) or written notice of acceptanto the Tender Agent. The undersigned understhatithe delivery and
surrender of the Notes is not effective, and thle of loss of the Notes does not pass to the Tefsgent, until receipt by the Tender
Agent of (1) this Letter of Transmittal (or a maltyaigned facsimile of this Letter of Transmittgbroperly completed and duly
executed or a properly transmitted Agent's Messhgmrigh ATOP, (2) timely confirmation of a book-gntransfer of such Notes
into the Tender Agent’s account at DTC pursuartiéoprocedures set forth in the Offer to Purchasd,(3) any other documents
required by this Letter of Transmittal at or priorthe Any and All Expiration Time, Expiration Tinoe the Early Tender Time, as
applicable, together with all accompanying evidsnaeauthority and any other required documenterim satisfactory to the
Offeror. All questions as to the form of documeantsl validity, eligibility (including time of receip acceptance for payment and
withdrawal of tendered Notes will be determinedlig Offeror in its sole discretion, and the Offé&satetermination will be final and
binding absent a finding to the contrary by a cafitompetent jurisdiction.

Notwithstanding any other provision of the OfferdDments, the undersigned understands that thecdDfebligation to
accept for purchase, and to pay for, Notes vatigylered and not properly withdrawn is subjecata conditioned upon, the
satisfaction of or, where applicable, the Offeravaver of the conditions to each Offer set forthitie Offer to Purchase.



The undersigned understands that the Offeror’gabbn to accept for purchase, and to pay for, Waxn Tender Offer
Notes validly tendered and not properly withdragsubject to the Maximum Purchase Amount, the Lawblximum Tender
SubCap and proration. The Maximum Tender Offer Blat#l be purchased in accordance with the Acceggd?riority Levels (in
numerical priority order) set forth in the tabletbie cover page of the Offer to Purchase. The 208@&s (as defined in the Offer to
Purchase) are designated as the first, or highesgptance Priority Level and the 2044 Notes (dimée in the Offer to Purchase) as
the third, or lowest, Acceptance Priority Levelri8g of Maximum Tender Offer Notes of the same Atance Priority Level will be
treated equally (as though they are a single 3doepurposes of acceptance and proration.

Unless otherwise indicated herein under “Specmldace Instructions” or “Special Delivery Instroos,” the undersigned
hereby requests that any Notes representing aggrpgacipal amounts not tendered or not acceegdyment be issued in the
name(s) of the undersigned by credit to the accolDTT C and that any checks for payment to be niadespect of the Notes
tendered hereby be issued to the order of, andaletl to, the undersigned.

In the event that the “Special Issuance Instrustitmox below is completed, the undersigned hereljyests that any Notes
representing aggregate principal amounts not tedldar not accepted for payment or that any chemkgdyment in respect of the
Notes tendered hereby be issued in the name(sggfdrson(s) indicated. In the event that the “lap&elivery Instructions” box
below is completed, the undersigned hereby reqtiestshecks for payment to be made in respedteoNbtes tendered hereby be
delivered to the person(s) at the address(es)ithiedicated. The undersigned recognizes that tter@ has no obligation pursuant
to the “Special Issuance Instructions” or the “Sgpledelivery Instructions” box if the Offeror doest accept for purchase any of the
aggregate principal amount of such Notes so tedd@iee undersigned also recognizes that the Offeaemo obligation pursuant to
the “Special Issuance Instructions” or “Specialilzey Instructions” box unless the Holder produsatisfactory evidence that any
applicable transfer taxes have been paid.



SPECIAL ISSUANCE INSTRUCTIONS (See
Instructions 1, 4, 5 and 6)

To be completed ONLY in relation to tenders of
Notes pursuant to an Offer if Notes in an aggregat
principal amount not tendered or not accepted for
payment are to be issued in the name of, or check
constituting payments for the applicable Total
Consideration or Late Tender Offer Consideration
in any case, plus Accrued Interest, are to be dstne
the order of, someone other than the person or
persons whose signature(s) appear(s) within this
Letter of Transmittal or issued to an address cHfie
from that shown in the box entitled “Description of
Any and All Notes Tendered” or “Description of
Maximum Tender Offer Notes Tendered” within th
Letter of Transmittal.

Issue: (check as applicable)
_INotes

1Checks

Pay to the order of:

Name:

(Please Print)
Send Payment to:

Address:

(Please Print)

SPECIAL DELIVERY INSTRUCTIONS (See
Instructions 1, 4, 5 and 6)

To be completed ONLY in relation to tenders of
eNotes pursuant to an Offer if Notes in an aggregate
principal amount not tendered or not accepted for
spayment are to be issued in the name of, or checks
constituting payments for the applicable Total
Consideration or Late Tender Offer Consideration,
any case, plus Accrued Interest, are to be issutebt
order of, someone other than the person or person
whose signature(s) appear(s) within this Letter of
Transmittal or issued to an address different ftiah
shown in the box entitled “Description of Any and
All Notes Tendered” or “Description of Maximum
sTender Offer Notes Tendered” within this Letter of
Transmittal.

Deliver: (check as applicable)
_INotes
L1Checks

Pay to the order of:

Name:

(Please Print)

Address:

(Please Print)

(Zip Code)

(Zip Code)

(Taxpayer Identification or Social Security Numlt

(Taxpayer Identification or Social Security Numlt

(DTC Account Number)

(DTC Account Number)




PLEASE COMPLETE AND SIGN BELOW
(This page is to be completed and signed by atléang
Holders except Holders executing the tender thraigg’s ATOP)

By completing, executing and delivering this LetéiTransmittal, the undersigned hereby tenders the
aggregate principal amount of the Notes listedhéntiox above labeled “Description of Any and Alltsl®
Tendered” or “Description of Maximum Tender Offeotlds Tendered” under the column heading “Principal
Amount Tendered” (or, if nothing is indicated tharavith respect to the entire aggregate princgrabunt
represented by the Notes described in such box).

Signature(s):

(Must be signed by the registered Holder exactlihashame or names of the registered Holder(s)aappe
such Notes, or, if the Notes are tendered by aggaant in DTC, exactly as such participant’s naapgears on
a security position listing as the owner of suchdsolf signature is by trustees, executors, adimators,
guardians, attorneys-in-fact, officers of corpamasi or others acting in a fiduciary or represematapacity,
please set forth the full title and see Instruction

Dated:

Name(s) (please print):

Capacity:

Address:

(Including Zip Code)

Area Code and Telephone Number:

Tax Identification or Social Security Number:

PLEASE COMPLETE IRS FORM W-9
(OR IRS FORM W-8, AS APPLICABLE)
SIGNATURE GUARANTEE (See Instructions 1 and 6 belowy
Certain Signatures Must be Guaranteed by a Medallio Signature Guarantor

(Name of Medallion Signature Guarantor Guarante8iggatures)

(Address (including Zip Code) and Telephone Nunfberiuding Area Code) of Firm)

(Authorized Signature)

(Print Name and Title
Date:
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INSTRUCTIONS
Forming Part of the Terms and Conditions of the Ofér

1. Sgnatures on Letter of Transmittal, Instruments of Transfer and Endorsements. If this Letter of Transmittal is
signed by a participant in DTC whose hame is shamva security position listing as the owner oflffwées that are the subject of this
Letter of Transmittal, the signature must correspwith the name shown on the security positiomlisas the owner of such Notes.

If any of the Notes that are the subject of thigdreof Transmittal are registered in the namewaf or more Holders, all
such Holders must sign this Letter of Transmittal.

If this Letter of Transmittal or any Notes or instrent of transfer is signed by a trustee, execatbministrator, guardian,
attorney-in-fact, agent, officer of a corporatianother person acting in a fiduciary or represévgatapacity, such person should so
indicate when signing, and proper evidence sat@fiato the Offeror of such person’s authority toest must be submitted.

When this Letter of Transmittal is signed by thgiseered Holders of Notes that are the subjedtisflietter of Transmittal
(or by a participant in DTC whose name appears secarity position listing as the owner of the Nyt@o separate instruments of
transfer are required unless payment for Noteserendis to be made, or the Notes not tenderedrehpsed are to be issued, to a
person other than the registered Holders, in wbade signatures on the instruments of transfer beugtiaranteed by a participant in
the Securities Transfer Agents Medallion PrograrfMedallion Sgnature Guarantor”).

Unless this Letter of Transmittal is signed by theegistered Holder(s) of the Notes that are the subft of this Letter of
Transmittal (or by a participant in DTC whose nameappears on a security position listing as the owneaf such Notes), Notes
tendered must be accompanied by appropriate instrumnts of transfer, and each such instrument of trarfer must be signed
exactly as the name or names of the registered Hads) appear on such Notes (or as the name of syghrticipant appears on
a security position listing as the owner of such Nes); signatures on each such instrument of transfenust be guaranteed by a
Medallion Signature Guarantor, unless the signaturas that of a firm that is a member of a registeredhational securities
exchange or Financial Industry Regulatory Authority, Inc. or is a commercial bank or trust company haing an office in the
United States (each, anEligible I nstitution”).

2. Sgnature Guarantees. Signatures on this Letter of Transmittal must bargateed by a Medallion Signature
Guarantor, unless Notes tendered by this Lett@rafismittal are tendered (i) by a registered Hotdéotes (or by a participant in
DTC whose name appears on a security positiondjsts the owner of the Notes) who has not complétdétie case of a tender of
Notes, any of the boxes entitled “Special Issudnst&uctions” or “Special Delivery Instructions” ehis Letter of Transmittal, or (ii)
for the account of an Eligible Institution. If tiNotes are registered in the name of a person dtharthe signatory on this Letter of
Transmittal or, in connection with a tender of ot Notes not accepted for payment or not terdlare to be returned to a person
other than the registered Holder, then the sigeatarthis Letter of Transmittal accompanying thelezed Notes must be guaranteed
by a Medallion Signature Guarantor as describedal®eneficial owners whose Notes are registerékddmame of a broker, dealer,
commercial bank, trust company or other nomineet margtact that broker, dealer, commercial banlsttcompany or other nominee
if they desire to tender Notes. See “The OffeiRrocedures for TenderirgSignature Guarantees” in the Offer to Purchase. See
Instruction 1.

3. Partial Tenders. The aggregate principal amount of the Notes tewdeyeeach Holder must be in Authorized
Denominations, and Holders who tender less thatih@ll Notes must continue to hold Notes in Authed Denominations. If less than
the entire aggregate principal amount of Notes hgld Holder is tendered, the Holder must fillhe tiggregate principal amounts of
such Notes tendered in the column of the box edtitDescription of Any and All Notes Tendered” @éscription of Maximum
Tender Offer Notes Tendered.” The entire aggregameipal amount represented by the Notes delivayedde Tender Agent will be
deemed to have been tendered, unless otherwisatedi If the entire aggregate principal amourtlidllotes is not tendered or not
accepted for purchase, the aggregate principal anabisuch Notes not tendered or not accepteduiarhase will be returned promptly
by credit to the Holder’s account at DTC designanettis Letter of Transmittal unless otherwisevided in the appropriate box on
this Letter of Transmittal (see Instruction 4) ppily after the Notes are accepted for payment.vbidgpurchases of Notes in
principal amounts other than Authorized Denomirregiand to ensure the Offeror returns Notes in Aitbd Denominations, if
necessary, the Offeror will make appropriate adjestts downward to the nearest $1,000 principal amau except with respect to
the 2034 Notes (as defined in the Offer to Purchasé¢he nearest $2,000 principal amount, witipeesto each Holder validly
tendering Notes. The Offeror will accept this roedgrincipal amount, unless it is less than thammum denomination, in which case
such tender will be rejected in its entirety. Hotdeho tender less than all their Notes must caetiio hold Notes in Authorized
Denominations.
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4. Soecial Issuance and Special Delivery Instructions. Tendering Holders should indicate in the applicdine or
boxes the name and address to which Notes for ggigrerincipal amounts not tendered or not accdptgohyment or checks
constituting payments for Notes to be purchasedcbe issued or sent, if different from the name address of the registered
Holder signing this Letter of Transmittal. In these of issuance in a different name, the taxpalgatification or social security
number of the person named must also be indicHted.instructions are given, Notes not tenderedairaccepted for payment will
be returned to the registered Holder of the Natadéred by credit to such Holder’s account at Dilit2 Offeror will have no
obligation under the “Special Issuance Instructiars'Special Delivery Instructions” unless the ldel produces satisfactory
evidence that any applicable transfer taxes haer paid.

5. Transfer Taxes. Except as set forth in Instruction 4 and this lndtion 5, the Offeror will pay or cause to be paid
any transfer taxes with respect to the transfersate of the Notes to it, or to its order, pursuargach Offer. If payment is to be
made to, or if the Notes not tendered or purchasedo be registered in the name of, any persdres than the registered owners,
or if the tendered Notes are registered in the naima@y persons other than the persons signind-#tter of Transmittal, the
amount of any transfer taxes (whether imposed endgistered Holder or such other person) payabkecoount of the transfer to
such other person will be deducted from the paymatess satisfactory evidence of the payment df $axes or exemption
therefrom is submitted.

6. Withdrawal of Tenders. Notes validly tendered prior to the Any and All Warawal Deadline or the Withdrawal
Deadline, as applicable, may be validly withdrawaray time at or prior to the Any and All WithdraM@eadline or the Withdrawal
Deadline, as applicable, but not thereafter, exeepertain limited circumstances where addition#hdrawal rights are granted by
the Offeror or are required by law. The Offereseves the absolute right, but is not obligatedniwréase the Maximum Purchase
Amount and/or increase the Level 3 Maximum Tend#yCRp, in either case, in its sole discretion, aithextending the
Withdrawal Deadline or otherwise reinstating witlnal rights, subject to compliance with applicadble. Tenders of Notes may
be validly withdrawn if the applicable Offer is teinated without any Notes being purchased thereumni¢he event of such a
termination, such Notes will be credited to thecart maintained at DTC from which such Notes wesiévdred or the designees
specified under the “Special Issuance Instructids. If the Offeror makes a material change intdres of an Offer or the
information concerning an Offer or waives a corhitdof an Offer that results in a material changeh&circumstances of such
Offer, in its reasonable judgment, it will disselati® additional tender offer materials and exterath dffer to the extent required by
applicable law. In addition, the Offeror may, iEtfferor deems it appropriate, extend an OffelitloNotes for any other reason.
Any extension, amendment or termination will bédaled as promptly as practicable by a public anceurent thereof, with the
announcement in the case of an extension of arr @ffee issued no later than 9:00 a.m., New Yoty @ine, on the first business
day after the previously scheduled Any and All Eapon Time, Early Tender Time or Expiration Tinae, applicable. Without
limiting the manner in which any public announcetraiay be made, the Offeror shall have no obligattoopublish, advertise or
otherwise communicate any such public announcewntéet than by issuing a release to a nationallggezed news service or
using such other means of announcement as theoDffeems appropriate.

For a withdrawal of a tender of Notes to be effextihe Tender Agent must receive a written orifaits transmission notice
of withdrawal or a properly transmitted “Requestdsiege” through ATOP, in each case at or priorédnttithdrawal Deadline. Any
such notice of withdrawal must:

*  specify (a) the name of the Holder who tendered\ibies to be withdrawn and, if different, the nashéhe registered
Holder of such Notes or (b) in the case of Notesléeed by book-entry transfer, the name of thegypaint for whose
account such Notes were tendered and such partitgaccount number at DTC to be credited withwitadrawn
Notes;

. contain a description of the Notes to be withdranwd the aggregate principal amount representeddbyNotes;
*  specify the account number to be credited with $ates; and
. (a) be signed by the Holder of the Notes in theesamanner as the original signature on this Lettdransmittal,
including any required signature guarantees oin(kf)e case of Notes tendered by a DTC particigaough ATOP, be
signed by such participant in the same mannereggatticipant’s name is listed on the applicabledtts Message.
Withdrawal of tenders of Notes may only be accost@d in accordance with the foregoing proceduréthdféwal of
tenders of Notes may not be rescinded and any Notperly withdrawn will thereafter be deemed ratidly tendered for purposes of

the applicable Offemrovided, however, that properly withdrawn Notes may be re-tenderetblbgwing one of the appropriate
procedures described in the Offer to Purchaseyatirme at or prior to the Any and All Expirationriie or the Expiration Time, as
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applicable. Any Maximum Tender Offer Notes re-taedeafter the Early Tender Time will only be eliigilto receive the applicable
Late Tender Offer Consideration. Tendered Notes omdy be withdrawn in Authorized Denominations aifichot all Notes
originally tendered are withdrawn, Notes that remandered must be in Authorized Denominationstémiders must continue to
hold Notes in Authorized Denominations.

7. Withholding Tax; Internal Revenue Service Forms. Payments made to Holders may be subject to infeomat
reporting and backup withholding of U.S. federalame tax, currently at a rate of 28%. Certain Bi@ders (including, among
others, all corporations) are not subject to thefemation reporting and backup withholding regairents. To avoid backup
withholding, U.S. Holders should complete and metam IRS Form W-9, certifying that such U.S. Holea U.S. person, that the
taxpayer identification number provided is corractd that such U.S. Holder is not subject to backitipholding. Failure to provide
the correct information on the Form W-9 may subgeath U.S. Holders to a penalty imposed by the TRSavoid information
reporting and backup withholding, Non-U.S. Holderay be required to complete and submit an IRS ROHSBEN, W-8BEN-E, or
other applicable IRS Form, signed under penaltigequry, attesting to the Non-U.S. Holder’s fameistatus. Payments attributable
to accrued but unpaid interest made to a Non-UdBléd will be subject to a 30% U.S. federal withtiog tax unless the Non-U.S.
Holder provided proper certification of its non-Us$atus on an applicable IRS Form W-8, and ced#iar requirements are met.
IRS forms may be obtained from the Tender Ageratdhe IRS websiteyww.irs.gov.

8. Irregularities. All questions as to the form of documents and Wglieligibility (including time of receipt),
acceptance for payment and withdrawal of tenderaed\will be determined by the Offeror in its sdiscretion, and the Offeror’s
determination will be final and binding absentradfing to the contrary by a court of competent glisgson. The Offeror reserves the
absolute right to reject any and all tenders ofedhat it determines are not in proper form omfhich the acceptance for payment
or payment may, in the opinion of their counsellaweful. The Offeror also reserves the absolutbtrig its sole discretion to waive
any of the conditions of an Offer or any defectraggularity in the tender of Notes of any partaauHolder, whether or not similar
conditions, defects or irregularities are waivedhia case of other Holders. A waiver of any defedtregularity with respect to the
tender of one Note shall not constitute a waiveahefsame or any other defect or irregularity wébpect to the tender of any other
Note unless the Offeror expressly provides othexwigy defect or irregularity in connection witmtkers of Notes must be cured
within such time as the Offeror may determine, ssilaived by the Offeror in its sole discretionnders of Notes shall not be
deemed to have been made until all defects angligties have been waived by the Offeror or cuMahe of the Dealer Managers,
the Information Agent, the Tender Agent nor anthefir affiliates, affiliates of the Offeror, noryanther person will be under any
duty to give notice of any defects or irregulastie tenders or any notices of withdrawal or wiltur any liability for failure to give
any such notice.

9. Requests for Assistance or Additional Copies. Any questions or requests for assistance relatiregntOffer may be
directed to the Dealer Managers or the Informa#figent at their respective addresses and telephaméers set forth on the back
cover of the Offer to Purchase. Requests for amftiticopies of the Offer to Purchase or this LetféFransmittal may be directed to
the Information Agent. A Holder may also contastitoker, dealer, commercial bank, trust comparotioer nominee for assistance
concerning the Offer.

10. Waiver of Conditions, Amendment of Terms. The Offeror expressly reserves the right, irs@ke discretion at any
time prior to the Expiration Time, to waive (ordeek to waive) any of the conditions of the Offénsyhole or in part, at any time
and from time to time.

11. Mutilated, Lost, Stolen or Destroyed Certificates. If a Holder desires to tender Notes, but theftsates evidencing
such Notes have been mutilated, lost, stolen dralesl, such Holder should contact the Tender Agergceive information about
the procedures for obtaining replacement certéisdior Notes.

12. Expiration Time; Delivery of this Letter of Transmittal and Certificates for Notes or Book-Entry Confirmations. The
Any and All Expiration Time for the Any and All Ne$ Offer will be 5:00 p.m., New York City time, diovember 20, 2017, and the
Expiration Time for the Maximum Tender Offer No@#er will be 11:59 p.m., New York City time, on Bember 12, 2017, in each
case, as such date and time may be extended iar éanminated by the Offeror in its sole discretio

The method of delivery of this Letter of Transmittd, Notes and all other required documents to the Treder Agent,
including delivery through DTC and any acceptance 0Agent's Message delivered through ATOP, is at thelection and risk
of Holders. If such delivery is by mail, it is suggested thmilders use properly insured registered mail rretaceipt requested, and
that the mailing be sufficiently in advance of they and All Expiration Time or the Expiration Timas applicable, or if the
tendering Holder wishes to be eligible to recehe applicable Total Consideration, including thplegable Early Tender Payment,
sufficiently in advance of the Early Tender Timepermit delivery to the Tender Agent prior to saette. Except as otherwise
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provided below, the delivery will be deemed mademvhctually received or confirmed by the Tenderrigéhis Letter of
Transmittal should be sent only to the Tender Ageot to the Offeror, DTC, or the Dealer Managers.

All tendering Holders, by execution of this Lett#Transmittal, waive any right to receive any netof the acceptance of
their Notes for purchase.

There are no guaranteed delivery procedures provateby the Offeror in conjunction with the MaximuTender Offer
Notes Offer.

Holders must timely tender their Notes in accor@anith the procedures set forth in the Offer todRase.
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In order to tender Notes in an Offer, a Holder $ti@end or deliver a properly completed and sidretter of Transmittal
and any other required documents to the Tender tAdehe address set forth below, or tender Natesyant to DTC’s ATOP.

The Tender Agent for the Offersis:

D.F. King & Co., Inc.

By Regular, Registered or Certified Mail; By Facsimile Transmission:
Hand or Overnight Delivery: (for eligible institutions only)
(212) 709-3328
48 Wall Street, 2% Floor Attn: Andrew Beck

New York, NY 10005
To confirm receipt of facsimile by telephone:
(212) 269-5552

Any questions regarding procedures for tenderingedlor requests for additional copies of the QffdPurchase or this
Letter of Transmittal should be directed to theinfation Agent at the address and telephone nunskéferth below:

The Information Agent for the Offersis:
D.F. King & Co., Inc.

48 Wall Street, 2% Floor
New York, NY 10005
Banks and Brokers call: (212) 269-5550
or
Call Toll Free: (800) 884-4725
Email: antm@dfking.com

Any questions regarding the terms of the Offer &thtwe directed to the Dealer Managers at the asesesnd telephone
numbers set forth below:

The Dealer Managersfor the Offersare:

BofA Merrill Lynch Deutsche Bank Securitie
214 North Tryon Street, 14th Floor 60 Wall Street
Charlotte, North Carolina 28255 New York, New York 10005
Attn: Liability Management Group Attn: Liability Management Group
Collect: (980) 387-3907 Collect: (212) 250-2955
Toll Free: (888) 292-0070 Toll free: (866) 627-0391
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