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CIGNA Corporation
One Liberty Place
1650 Market Street
Philadelphia, PA
19192-1550

March 21, 2003

CIGNA Corporation Shareholders:

I invite you to attend CIGNA Corporation's Annual Meeting of Shareholders, which
will be held on Wednesday, April 23, 2003, at 3:30 p.m. at The Gregg Conference
Center at The American College, 270 S. Bryn Mawr Avenue, Bryn Mawr,
Pennsylvania. Directions to The Gregg Conference Center are on the back of the
attached Notice of Shareholders meeting and Proxy Statement.

You are asked to elect our directors for terms expiring in April 2006 and to
ratify the appointment of PricewaterhouseCoopers LLP as independent auditors for
2003.

Your 2002 Annual Report, including financial statements, 1is also enclosed. Your
vote is important. Please follow one of the voting methods described on the
proxy card and on page 4 of the proxy statement.

Thank you for your continued interest in CIGNA Corporation.

Sincerely,

/s/ H. EDWARD HANWAY

H. EDWARD HANWAY
Chairman and Chief Executive Officer

[CIGNA LOGO]
CIGNA Corporation

One Liberty Place
1650 Market Street
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Philadelphia,
19192-1550
March 21,

NOTICE OF 2003 ANNUAL MEETING OF SHAREHOLDERS

CIGNA Corporation Shareholders:

The Annual Meeting of Shareholders will be held on Wednesday,

3:30 p.m.

April 23,

at The Gregg Conference Center at The American College, 270 S.

PA

2003,

at

Mawr Avenue, Bryn Mawr, Pennsylvania. Directions to The Gregg Conference Center
are on the back of the attached proxy statement.

At the meeting, we will ask the shareholders to:

1.

2.

CIGNA shareholders of record at the close of business on February 28,
entitled to notice of and to vote at the meeting and any adjournment thereof.

Elect three directors for terms expiring in April 2006;

and

Ratify the appointment of PricewaterhouseCoopers LLP as independent auditors
for 2003.

2003,

are

YOUR VOTE IS IMPORTANT, EVEN IF YOU DO NOT OWN MANY SHARES. WE URGE YOU TO MARK,
DATE,

CIGNA will begin mailing the proxy statement, proxy/voting instruction card,

SIGN AND RETURN THE ENCLOSED
PREFER,

TO VOTE BY TELEPHONE OR BY USING THE INTERNET.

2002 Annual Report to Shareholders on or about March 21, 2003.

By order of the Directors

/s/ CAROL J. WARD
CAROL J. WARD, Corporate Secretary

CIGNA CORPORATION

ONE LIBERTY PLACE

1650 MARKET STREET
PHILADELPHIA, PA 19192-1550
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GENERAL INFORMATION ABOUT CIGNA'S ANNUAL MEETING
WHEN AND WHERE IS THE ANNUAL MEETING?

The annual meeting will be held on Wednesday, April 23, 2003, at 3:30 p.m. at
The Gregg Conference Center at The American College located at 270 S. Bryn Mawr
Avenue, Bryn Mawr, Pennsylvania. Directions are on the back of the proxy
statement.

WHO IS ENTITLED TO VOTE AT THE ANNUAL MEETING?

Anyone who owns CIGNA common stock as of the close of business on February 28,
2003, is entitled to one vote per share owned. There were 139,610,944 shares of
CIGNA common stock outstanding on that date.

WHO IS SEEKING AUTHORITY TO VOTE MY SHARES AND WHEN?

CIGNA's Board of Directors is sending you this proxy statement to solicit your
"proxy," or your authorization for our representatives to vote your shares. Your
proxy will be effective for the April 23, 2003, meeting and at any adjournment
(or continuation) of that meeting.

WHAT IF MY SHARES ARE NOT REGISTERED IN MY NAME?

If you and other residents at your mailing address own shares of CIGNA stock in
street name, your broker or bank may have notified you that your household will
receive only one annual report and proxy statement for each company in which you
hold stock through that broker or bank. This practice is known as
"householding." Unless you responded that you did not want to participate in
householding, you were deemed to have consented to the process. Your broker or
bank will send one copy of our annual report and proxy statement to your
address. Each shareholder will continue to receive a separate proxy card or
voting instruction card.

If you would like to receive your own set of CIGNA's future annual report and
proxy statement or if you share an address with another CIGNA shareholder and
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together both of you would like to receive only a single set of CIGNA annual
disclosure documents, please contact Householding Department, 51 Mercedes Way,
Edgewood, NY 11717 or call them at 800-542-1061. Be sure to indicate your name,
the name of your brokerage firm or bank and your account number. The revocation
of your consent to householding will be effective 30 days following its receipt.

If you did not receive an individual copy of this year's proxy statement or our
annual report, we will send a copy to you if you address a written request to
CIGNA Corporation, Shareholder Services, 1601 Chestnut Street, TL37A,
Philadelphia, PA 19192 or call 215-761-3516.

PROPOSALS THAT REQUIRE A SHAREHOLDER VOTE
Management 1is presenting two proposals for a shareholder vote.
ITEM 1. ELECTION OF DIRECTORS

THE BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR ITS NOMINEES, H. EDWARD
HANWAY, JOSEPH M. MAGLIOCHETTI AND HAROLD A. WAGNER TO BE DIRECTORS WITH TERMS
EXPIRING APRIL 2006.

You can find information about the Board's nominees, as well as information
about CIGNA's Board of Directors and its committees, director compensation, and
other related matters, beginning on page 6.

ITEM 2. RATIFICATION OF APPOINTMENT OF PRICEWATERHOUSECOOPERS LLP

THE BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THIS PROPOSAL TO RATIFY THE
APPOINTMENT OF PRICEWATERHOUSECOOPERS LLP AS INDEPENDENT AUDITORS FOR THE YEAR
2003.

You can find information about CIGNA's relationship with PricewaterhouseCoopers
LLP beginning on page 16.

HOW TO VOTE
THERE ARE FOUR WAYS THAT YOU CAN VOTE YOUR SHARES.

1. OVER THE INTERNET The Web site for voting is at
http://www.eproxyvote.com/ci. The Internet voting system is available 24 hours a
day until 5:00 p.m. E.D.T. on Tuesday, April 22, 2003. Once you are into the
Internet voting system, you can record and confirm (or change) your voting
instructions.

2. BY TELEPHONE. Use the telephone number shown on your proxy card. The
telephone voting system is available 24 hours a day until 5:00 p.m. E.D.T. on
Tuesday, April 22, 2003. Once you are into the telephone voting system, a series
of prompts will tell you how to record and confirm (or change) your voting
instructions.

3. BY MAIL. Mark your voting instructions on, and sign and date, the proxy
card and then return it in the postage-paid envelope provided. For your mailed
proxy card to be counted, we must receive it before the polls close at the end
of the meeting. If we receive your signed proxy card, but you do not give voting
instructions, our representatives will vote your shares FOR Items 1 and 2. If
any other matters arise during the meeting that require a vote, the
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representatives will exercise their discretion.

4. 1IN PERSON. Attend the annual meeting, or send a personal representative
with an appropriate proxy, in order to vote.

If you hold your shares of CIGNA stock in the name of a bank, broker or other
nominee, your ability to vote by Internet or telephone depends on their voting
process. Please follow their directions carefully. If you want to vote shares of
CIGNA stock that you hold in street name at the annual meeting, you must request
a legal proxy from your bank, broker or other nominee that holds your shares and
present that proxy for entrance to the meeting.

REQUIREMENTS FOR CONFIDENTIAL VOTING. If you want your vote to be confidential,
you must indicate that when you submit your proxy. If you choose confidential
voting, your votes can be revealed to CIGNA only in limited circumstances, such
as to meet a legal requirement or in contested board elections.

HOW TO REVOKE YOUR PROXY OR CHANGE YOUR VOTING INSTRUCTIONS

There are four ways that you can revoke your proxy or change your voting
instructions.

1. ENTER NEW INSTRUCTIONS ON EITHER THE TELEPHONE OR INTERNET VOTING SYSTEM
BEFORE 5:00 P.M. E.D.T. ON TUESDAY, APRIL 22, 2003.

2. SUBMIT A NEW PROXY CARD BEARING A DATE LATER THAN YOUR LAST VOTE. We must
receive your new proxy card before the annual meeting begins.

3. WRITE TO THE CORPORATE SECRETARY, CAROL J. WARD, AT THE ADDRESS GIVEN FOR
CIGNA CORPORATION IN THE MEETING NOTICE (ON THE COVER OF THIS PROXY STATEMENT) .
Your letter should contain the name in which your shares are registered, your
control number, the date of the proxy you wish to revoke or change, your new
voting instructions, if applicable, and your signature. She must receive your
letter before the annual meeting begins.

4. ATTEND THE ANNUAL MEETING AND VOTE IN PERSON (OR BY PERSONAL REPRESENTATIVE
WITH AN APPROPRIATE PROXY) .

WHAT TO DO IF YOU HAVE MONEY IN THE CIGNA STOCK FUND OF YOUR CIGNA OR INTRACORP
401 (K) PLAN

If you have money in the CIGNA Stock Fund of the CIGNA 401 (k) Plan or the
Intracorp 401 (k) Performance Sharing Plan, you do not actually own shares of
CIGNA stock. The plan trustees do. Under the plans, however, you do have
"pass-through voting rights" based on your interest —-- the amount of money you
have invested -- in the CIGNA Stock Fund.

You may exercise pass-through voting rights in almost the same way that
shareholders may vote their shares, but you have an earlier deadline. If your
voting instructions are received by 5:00 P.M. E.D.T. ON THURSDAY, APRIL 17,
2003, the trustee will submit a proxy that reflects your instructions. If you
have money in the CIGNA Stock Fund of the CIGNA 401 (k) Plan and you do not give
voting instructions (or give them late), the trustees will vote your interest in
the CIGNA Stock Fund as instructed by a CIGNA management advisory committee. If
you have money in the CIGNA Stock Fund of the Intracorp 401 (k) Performance
Sharing Plan and you do not give voting instructions (or give them late), your
shares will not be voted.

You may send your instructions to your plan trustee by using the mail
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(proxy/voting instruction card), telephone or Internet methods described on the
proxy/voting instruction card. Your voting instructions will be kept
confidential under the terms of the plans.

You may NOT vote in person at the annual meeting.

5

INFORMATION ABOUT ITEM 1: ELECTION OF DIRECTORS

The board nominated three of CIGNA's eleven incumbent directors to stand for
reelection at the annual meeting for terms ending April 2006. All nominees have
consented to serve, and the board does not know of any reason why any would be
unable to serve. If a nominee becomes unavailable or unable to serve before the
annual meeting, the board can either reduce its size or designate a substitute
nominee. If the board designates a substitute, proxies that would have been cast
for the original nominee will be cast for the substitute nominee.

The board has set 70 years as the retirement age for non-employee directors.
Accordingly, non-employee directors must retire no later than the annual meeting
of shareholders following their seventieth birthday.

MANAGEMENT'S NOMINEES FOR TERMS TO EXPIRE IN APRIL 2006.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THESE
NOMINEES:

H. EDWARD HANWAY

Ed Hanway, 51, has been a director of CIGNA Corporation since 1999. He has been
Chairman of the Board of CIGNA Corporation since December 2000, Chief Executive
Officer since January 2000, President since January 1999 and Chief Operating
Officer from January 1999 until January 2000. Mr. Hanway served as President of
CIGNA HealthCare from 1996 until 1999 and President of CIGNA International from
1989 until 1996. He has been associated with CIGNA since 1978. Mr. Hanway has
been a director of the Council for Affordable Quality Healthcare since June
2000, for which he also served as Chairman from July 2001 until July 2002 and
Treasurer from June 2000 until July 2001. Mr. Hanway also serves as Chairman of
CIGNA's Executive Committee.

JOSEPH M. MAGLIOCHETTI

Joe Magliochetti, 61, has been a director of CIGNA Corporation since 2001. He
has been Chairman of the Board of Dana Corporation (supplier of components,
modules and complete systems to vehicle manufacturers and related aftermarkets)
since April 2000, Chief Executive Officer since February 1999, President and
director since 1996 and Chief Operating Officer from 1997 until 1999. He is also
a director of BellSouth Corporation. Mr. Magliochetti serves on CIGNA's Audit
and Corporate Governance Committees.

HAROLD A. WAGNER

H. A. Wagner, 67, has been a director of CIGNA Corporation since 1997. He has
been Non-executive Chairman of Agere Systems Inc. (a provider of communications
components) since 2001. Mr. Wagner served as Chairman and Chief Executive
Officer of Air Products and Chemicals, Inc. (a supplier of industrial gases and
related equipment and selected chemicals) from 1992 to 2000 and as its President
from 1992 to 1998. He is also a director of Paccar Inc., United Technologies
Corporation and Maersk Inc. Mr. Wagner serves on CIGNA's Corporate Governance
and People Resources Committees.
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DIRECTORS WHO WILL CONTINUE IN OFFICE:
ROBERT H. CAMPBELL

Bob Campbell, 65, has been a director of CIGNA Corporation since 1992. His
current term expires in April 2004. Mr. Campbell was Chairman of Sunoco, Inc. (a
domestic refiner and marketer of petroleum products) from 1992 until 2000, Chief
Executive Officer from 1991 until 2000 and President from 1991 until 1996. He is
also a director of Hershey Foods Corporation. Mr. Campbell serves on CIGNA's
Finance and People Resources Committees.

PETER N. LARSON

Peter Larson, 63, has been a director of CIGNA Corporation since 1997. His
current term expires in April 2005. Mr. Larson was Chairman and Chief Executive
Officer of Brunswick Corporation (a producer of recreational consumer products)
from 1995 until 2000. He also served as an executive officer and director of
Johnson & Johnson (a health care product maker) from 1991 until 1995. Mr. Larson
serves as a director of the New York Stock Exchange. He serves as the Chairman
of CIGNA's Corporate Governance Committee and a member of the Audit Committee.

JOSEPH NEUBAUER

Joe Neubauer, 61, has been a director of CIGNA Corporation since 1998. His
current term expires in April 2005. Mr. Neubauer has been the Chairman and Chief
Executive Officer of ARAMARK Corporation (a service management company) since
1984. He is also a director of Verizon Communications Inc., Federated Department
Stores, Inc. and Wachovia Corporation. Mr. Neubauer serves as Chairman of
CIGNA's Audit Committee and a member of the Corporate Governance Committee.

CHARLES R. SHOEMATE

Dick Shoemate, 63, has been a director of CIGNA Corporation since 1991. His
current term expires in April 2004. Mr. Shoemate was Chairman, President and
Chief Executive Officer of Bestfoods (a consumer food company) from 1990 until
2000. He is also a director of International Paper Company, Chevron-Texaco, Inc.
and a member of the Unilever Advisory Board. Mr. Shoemate serves as the Chairman
of CIGNA's Finance Committee and a member of the Audit Committee.

LOUIS W. SULLIVAN, M.D.

Lou Sullivan, 69, has been a director of CIGNA Corporation since 1993.
Consistent with CIGNA's Board Practices, Dr. Sullivan will retire when his
current term expires in April 2004 at the annual meeting following his 70th
birthday. He has been President Emeritus of Morehouse School of Medicine
(educational institution) since June 2002. Dr. Sullivan served as President of
Morehouse School of Medicine from 1981 until 2002, except from 1989 until 1993,
when he served as the United States Secretary of Health and Human Services. He
is also a director of Bristol-Myers Squibb Company, Equifax Inc., Georgia
Pacific Corporation, 3M Company, BioSante Pharmaceuticals, Inc. and United
Therapeutics Corporation. Dr. Sullivan serves as Chairman of CIGNA's People
Resources Committee and a member of the Finance Committee.

CAROL COX WAIT

Carol Cox Wait, 60, has been a director of CIGNA Corporation since 1995. Her
current term expires in April 2005. She has been director, President and Chief
Executive Officer of the Committee for a Responsible Federal Budget (a
bi-partisan, educational, non-profit organization) since 1981. She has been
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President of Carol Cox and Associates (a consulting firm) since 1984. Ms. Wait
serves on CIGNA's Corporate Governance and People Resources Committees.

MARILYN WARE

Marilyn Ware, 59, has been a director of CIGNA Corporation since 1993. Her
current term expires in April 2005. Ms. Ware has been the Chief Executive
Officer of the Ware Family Offices since 1996. She served as Chairman of
American Water Works (a water utility holding company) from 1988 until January
2003. She currently serves as Chairman Emeritus, American Water, a wholly-owned
subsidiary of Thames Water as well as a member of the RWE Economic Advisory
Board and Thames Water International Advisory Council. Ms. Ware is also a
director of Ikon Office Solutions, Inc. She serves on CIGNA's Finance and People
Resources Committees.

CIGNA CORPORATION BOARD PRACTICES

To increase their effectiveness and to remain aligned with evolving corporate
governance standards, the board recently reviewed and updated their practices in
light of the Sarbanes-Oxley Act, Securities and Exchange Commission rules
implementing this Act, and proposed New York Stock Exchange listing standards,
and modified their practices as appropriate. Those updated practices follow:

Organizing the CIGNA Corporation Board of Directors' work is an inherently
dynamic process. The board and committees periodically review their
practices with the goal of increasing their effectiveness, and thereby
maximizing shareholder value. Over the years, the board and committees have
regularly modified their practices. The following are the current
practices:

BOARD STRUCTURE AND COMPOSITION

- CIGNA Corporation's Bylaws allow for a board of eight to sixteen
members. The Board and its Corporate Governance Committee each
periodically consider the appropriate size of the board. There is a
strong commitment to a board composed principally of independent,
non-employee directors. CIGNA Corporation has never had more than two
employee directors.

- The Board periodically sets forth standards for determining whether
non-employee directors shall be considered "independent." The current
standards, in addition to the independence requirements set forth in
the New York Stock Exchange Corporate Governance Listing standards,
are as follows:

- Revenue received in any given year from the for-profit entity with
which the Director is primarily affiliated shall not exceed two
percent of CIGNA Corporation's consolidated total revenue for that
year.

- Revenue received in any given year from the CIGNA Companies shall
not exceed two percent of the consolidated total revenue of the
for-profit entity with which the director is primarily affiliated.

- Charitable contributions from CIGNA Corporation, CIGNA Foundation,
or any CIGNA affiliate shall not exceed two percent of annual
operating fund gifts received by any not-for-profit entity for
which a CIGNA Director or immediate family member serves as a
director, trustee (or equivalent), or officer.
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Annually, the Corporate Governance Committee considers and the Board
establishes the independence of non-employee directors.

The Corporate Governance Committee is responsible for advising the
board with respect to the board's membership. In fulfilling that
responsibility, the committee develops and the board approves the
"Responsibilities of CIGNA Corporation Directors." Those
responsibilities are:

Independence and integrity;

Good understanding of CIGNA's businesses;

Understanding the importance of representing the total shareholder
constituency and increasing shareholder value;

Active, objective and constructive participation at Board and
Committee meetings;

Review and understanding of advance briefing materials;

Sharing one's expertise, experience, knowledge and insights as they
relate to the matters before the Board;

Advancing CIGNA's purposes and reputation;

Effectively contributing to management evaluation and succession
planning;

Availability to the Chief Executive Officer for consultation; and

Regular attendance.
Beyond the "Responsibilities," the Corporate Governance Committee, in
consultation with the Board, develops more specific Director
Recruitment Criteria to guide Director searches. The criteria are as
follows:

Directors should represent all shareholders.

Directors must be free of conflicts of interest.

Directors must possess good judgment and the ability to analyze
complex business and public issues.

Directors must have demonstrated a high degree of achievement in
their respective fields.

Diversity, in its many forms, is preferred.

The Board should reflect the broad-based experience of the
directors. Governing CIGNA Corporation effectively requires a wide
range of capabilities and professional attributes, among them:

- Financial acumen;

- Familiarity with channels of distribution;

10
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—— Awareness of consumer market trends;
- Insight into government relationships and processes;

- Familiarity with the challenges of operating businesses in the
international marketplace;

- Familiarity with processes for developing and implementing
effective human resources policies and practices; and

- Insight into the process of developing and delivering
high—-quality products and services that respond directly to
customer needs and expectations.

—— The chairman of the Corporate Governance Committee (or another
director designated by the chairman of the Corporate Governance
Committee) interviews director candidates prior to the committee
making its recommendation that the Board:

- elect the candidate in the case of a director vacancy; or
- nominate the candidate for election by the shareholders.

- The Board requires that any director discontinuing the principal
position that prevailed at the time of the director's election to the
Board give notice and an offer of resignation to the Corporate
Governance Committee.

- Under ordinary circumstances, the Chief Executive Officer will leave
the Board when he/she retires as a CIGNA employee.

- Directors shall retire no later than the annual meeting of
shareholders following their seventieth birthday.

COMMITTEE STRUCTURE AND COMPOSITION

- There currently are four working committees of the board:
—— Audit,

- Corporate Governance,

- Finance, and
- People Resources.

The Executive Committee has authority to manage CIGNA's business between
regular board meetings. However, it is not intended to be a working
committee and meets infrequently. The Board has, at various times,
created ad hoc committees to focus on particular issues. The Corporate
Governance Committee is responsible for ensuring the appropriateness and
effectiveness of the Board's committee structure.

- Annually, the Corporate Governance Committee reviews committee
assignments. In consultation with the Chairman of the Board, it
recommends (for action by the full Board) committee assignments for
Directors, in line with Board needs and individual strengths.
Directors generally serve on a standing committee for about five
years before rotating.

11
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- The four working committees are comprised of Directors who meet the
New York Stock Exchange's standards for "independence." In addition,
Audit Committee members meet the Securities and Exchange Commission's
standards for "independence." At least one Audit Committee member
will be an "audit committee financial expert", as defined by the
Securities and Exchange Commission.

- Summary of committee responsibilities:

- The Audit Committee is responsible for ensuring that policies and
procedures are in place to ensure the timely disclosure of accurate
information, compliance with legal requirements and adherence to
ethical standards. It is also responsible for appointing,
compensating, overseeing the work of and removing CIGNA
Corporation's independent auditors.

- The Corporate Governance Committee is responsible for reviewing,
advising, and reporting to the Board regarding the Board's
membership, structure, organization and performance as well as
Director selection and compensation.

- The Finance Committee is responsible for overseeing and advising
the Board regarding the Corporation's capital structure and use,
long-term financial objectives and progress against those
objectives, and investments.

- The People Resources Committee is responsible for overseeing the
policies and processes for people development, including the
succession plan for the principal executive officers. In fulfilling
that responsibility, the Committee conducts an annual management
development and succession plan review. The Committee reports to
the Board on this review. This Committee also evaluates the Chief
Executive Officer annually and shares its assessment with the Board
when reporting on compensation actions for the Chief Executive
Officer. The Committee's evaluation and report to the Board are
done in the absence of the Chief Executive Officer. The results of
the evaluation are shared with the Chief Executive Officer. The
Committee also reviews and approves executive compensation plans
and equity-based plans, subject to applicable Board and shareholder
approvals.

- Committee chairs regularly report to the full Board on Committee
proceedings and actions.

AGENDA, MATERIALS, EDUCATION & RESOURCES

- The Board meeting schedule and agenda are developed with direct input
from Directors. The duration of each meeting varies as business needs
dictate.

- Briefing materials generally are distributed at least a full week in
advance of the Board and Committee meetings. The briefing materials
include regular reviews of operating results, competitive
performance, performance against plan and background information for
the presentations and discussions to occur at the upcoming meetings.

10

- New Directors participate in an orientation program. They meet with
the Chief Executive Officer and staff officers at the time they join

12
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the Board. Upon election to a committee, they meet with that
committee's staff officer and are provided with more
committee-specific training/reading.

- The Board and committees regularly devote time to continuing director
education.

- The Board and its committees are able to access appropriate
independent advisors.

- Periodically, Board meetings are devoted primarily to strategy
issues.

PERFORMANCE EVALUATION

—— The Board regularly discusses its performance at some length. On an
ongoing basis, Directors offer suggestions and alternatives intended
to further improve Board performance.

—-— Annually, each working committee reviews its performance and the
adequacy of its written charter. Then, in consultation with the
committee's staff officer, it agrees upon a meeting schedule
(including frequency and length of meetings) and tentative agenda for
the upcoming year. Agenda items are added and deleted during the
course of the year at the members' request and as business
developments warrant.

—— The Corporate Governance Committee reviews the performance of each
Director annually -- and always in advance of making a determination
as to whether the Committee should recommend the Director's
renomination to the Board.

—— The Chairman conducts "exit" interviews with retiring directors.
SENTIOR MANAGEMENT AND THE BOARD

—-— Over the years, the CIGNA Corporation Board has modified the roles and
responsibilities of CIGNA's top officers —-- utilizing in varying
combinations and configurations the offices of Chairman, Chief
Executive Officer, Co-Chairman, Vice Chairman, Chief Operating Officer
and President as circumstances required. The Board is responsible for
electing people to fill these positions.

—-— Each Committee is assigned a member of senior management to act as a
staff officer. The staff officers always attend the Committee meetings
and Board meetings. This gives Directors a range of contact people
within the Company with whom they are familiar.

—-— Several members of the Chief Executive Officer's staff regularly
attend Board meetings. Others attend when making presentations. In
between meetings and at their discretion, Directors are free to
contact members of management.

—— The Board has established a process to identify the next Chief
Executive Officer. The Board has established "desired characteristics"
for the Chief Executive Officer position, essentially to guide the
succession planning process and management development programs.

—— The Board meets in Executive Session at the beginning of every Board
meeting. The Chief Executive Officer leaves these sessions when the
Board feels it is appropriate. Twice a year, the Board meets in
extended Executive Session without the Chief Executive Officer.
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Generally, the appropriate Committee Chairperson leads the discussion
in regularly scheduled executive sessions at which the Chief Executive
Officer is not present.

DIRECTOR COMPENSATION

—— The Corporate Governance Committee reviews the non-employee Director
compensation program annually. The Committee then makes
recommendations to the Board for action.

—-— Stock-based compensation has been and is an important component of the
non-employee Director compensation program.
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—-— No non-employee Director is paid consulting, advisory or other fees in
addition to the compensation paid pursuant to the non-employee
Director compensation program.

EXTERNAL RELATIONSHIPS

—-— In general, management speaks for the Corporation. Inquiries from
reporters, shareholders or others are referred to management for
response.

—— Directors must consult with the Chairman and Chief Executive Officer
prior to accepting additional for-profit directorships.

BOARD OF DIRECTORS AND COMMITTEE MEETINGS AND MEMBERSHIP

The full Board held 10 meetings during 2002. The Board has five committees:
Audit, Corporate Governance, Executive, Finance and People Resources. A summary
description of each committee's responsibilities can be found beginning on page
9 of this proxy statement. All of the directors attended 87% or more of the
regularly scheduled and special meetings of the Board and Board Committees on
which they served in 2002. The following table shows the members of each
committee and how many meetings were held during 2002.

CURRENT COMMITTEE MEMBERSHIP AND MEETINGS HELD DURING 2002

CORPORATE PEOPLE
NAME AUDIT* GOVERNANCE* EXECUTIVE FINANCE* RESOURCES*
R. H. Campbell M M M
H.E. Hamway c
F. Hassan W w o
P.N. Larson W c
5. M. Magliochetti W v oo
J. Newbavwer c v o v o
C. R. Shoemate w o v o c
L. W. Sullivan, M.D. w o ¢

14
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H. A. Wagner M M
c.c.owait v o v o
M.oware v o v o
§ of 2002 meetings s 2 o 3 3
C = Chair M = Member * = Chair and Members are non-employee directors
12

STOCK HELD BY DIRECTORS AND EXECUTIVE OFFICERS AS OF JANUARY 31, 2003
The following table shows:

—— how much CIGNA common stock each director, nominee, the Chief Executive
Officer, and each executive officer named in the Summary Compensation
Table (named executive officers) owns, either directly or "beneficially;"

—— how much CIGNA common stock the directors, nominees and executive officers
own as a group, either directly or "beneficially;" and

—= the number of "common stock equivalents" that non-employee directors and
executive officers have accumulated under deferred compensation
arrangements.

Stock is owned "beneficially" by the person that exercises voting or
investment power over the security, even if someone else is the record

owner.

"Common stock equivalents" track the economic performance of common stock
but do not carry voting rights.

SHARES THAT CAN HOLDINGS IN
BE ACQUIRED CIGNA
WITHIN 60 DAYS OF STOCK
WHOLLY-OWNED RESTRICTED JANUARY 31, 2003 FUNDS OF
COMMON COMMON BY EXERCISING 401 (K)
NAME STOCK STOCK STOCK OPTIONS PLANS
Directors
Robert H. Campbell 1,222 4,500 -0- -0-
H. Edward Hanway 96,026 7,500 748,276 216
Fred Hassan 3,262 4,500 -0- -0-
Peter N. Larson 2,000 4,500 -0- -0-
Joseph M. Magliochetti 75 4,500 -0- -0-
Joseph Neubauer 3,247 4,500 -0- -0-
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Charles R. Shoemate 6,879 (1) 4,500 -0- -0-

Louis W. Sullivan, M.D. 2,374 4,500 o -
Harold A. Wagner 4,112 4,500 o -
Carol Cox Wait &3 a0 - -
Marilyn ware  84,017(2) 4,500 o -

John Y. Kim 2,500 -0- 22,234 8

Patrick B. Welen oo o o o
Terry L. Kendall 17,50 - eass 1,193
bonald M. Levimnson 45,177 26,230 395,152 199
sames G. Stewart 399,414 - si2,3e7 183
William M. Pastore 64,354 oo 205,722 204

All directors, nominees
and executive officers
as a group including
those named above (22
Persons) 751,315 83,570 2,185,132 4,420

(1) All of these shares of common stock are held by a limited liability company
controlled by Mr. Shoemate and his spouse; Mr. Shoemate shares voting and
dispositive power with his spouse.

(2) 81,000 of these shares are held in a limited partnership; Ms. Ware has sole
voting and dispositive power as to these shares.
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ADDITIONAL INFORMATION ABOUT STOCK HELD BY DIRECTORS AND EXECUTIVE OFFICERS

- No director or executive officer beneficially owns more than 1.0% of
CIGNA's outstanding common stock. Directors, nominees, and executive
officers as a group beneficially own 2.17% of the outstanding common
stock. These beneficial ownership percentages have been calculated
exclusive of common stock equivalents and based on 139,593,057 shares of
common stock outstanding on January 31, 2003.

- On January 31, 2003, the CIGNA Pension Plan held 292,500 shares, or
approximately 0.21% of the outstanding common stock on that date. A CIGNA
management advisory committee determines how these shares will be voted.

—— On January 31, 2003, the CIGNA Stock Funds of CIGNA's two 401 (k) plans for
employees held a total of 4,081,438 shares, or approximately 2.92% of the
outstanding common stock on that date. A CIGNA management advisory
committee determines how the shares held in the CIGNA Stock Fund of the
CIGNA 401 (k) Plan will be voted only to the extent the plan's individual
participants do not give voting instructions.

16
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- The directors and executive officers control the voting and investment of
all shares of common stock they own beneficially, except as described
elsewhere. This number includes shares of common stock that they have the
option to buy within 60 days of January 31, 2003, and shares of restricted
common stock.

NON-EMPLOYEE DIRECTOR COMPENSATION

Board retainer. Each director receives $50,000 annually. At least $25,000 of
the annual retainer must be paid in shares of CIGNA common stock or stock
equivalents.

Committee member retainer. Each director receives $10,000 annually for each
committee membership. Committee chairs and members of the Executive Committee do
not receive this retainer.

Committee chair retainer. Each committee chair other than the chair of the
Executive Committee receives $15,000 annually.

Directors have several payment options for their compensation. Directors can
elect to receive more (or all) of their remaining cash compensation in:

- common stock;
- common stock equivalents; or

- deferred cash compensation credited at the same rates of return earned on
employee participant contributions to certain funds offered by the CIGNA
401 (k) Plan.

Annual Credit. Each director is entitled to an annual credit of $61,000 to a
Restricted Deferred Compensation Account under the Deferred Compensation Plan
for Directors of CIGNA Corporation. This amount is credited in restricted common
stock equivalents and is payable when a director dies or retires from the Board.

Hypothetical Dividends. Hypothetical dividends are paid on common stock
equivalents and restricted common stock equivalents and can be reinvested in
equivalents or invested in the hypothetical investments available for deferred
cash compensation.
Restricted stock. Any non-employee director who was not an officer or employee
of CIGNA or any of its subsidiaries in the preceding 10 years is entitled to a
one-time grant of 4,500 shares of common stock under the Restricted Stock Plan
for Non-Employee Directors of CIGNA Corporation. A director who
14
receives shares under this plan can collect dividends and vote the shares, but
cannot transfer them until the later of:
—= six months from the date of grant; or
- end of service due to death, disability, a change of control, retirement
at or after age 70, or with the consent of a majority of the other members
of the board.
Shares are forfeited if a director's service ends for any other reason.

Travel accident coverage. Each director is provided $450,000 of coverage.

Financial planning. Each director can use the financial planning services

17
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available to CIGNA executive officers.

Insurance. Each director may purchase or participate in life insurance,
medical/dental care programs, property/casualty personal lines insurance
programs and matching gift programs available to CIGNA employees.

TRANSACTIONS WITH AFFILIATES

CIGNA companies engaged in many transactions with entities (or their
subsidiaries) of which CIGNA directors were executive officers or 10%
shareholders during 2002. These transactions included:

—= providing insurance coverages, health care services, pension contracts,
and related products and services to these entities;

—= purchasing various products and services from these entities;

- acquiring, disposing of, or holding debt or equity issued by these
entities; and

—= relying on the credit of these entities.

Various CIGNA directors and executive officers purchased products marketed by
CIGNA companies.

In 2002, CIGNA paid approximately $231,500 in legal fees to the law firm of
Davis & Harman LLP. A member of Davis & Harman LLP, is the spouse of Judith E.
Soltz, Executive Vice President and General Counsel of CIGNA.

During 2002, wvarious CIGNA companies engaged in transactions with companies
(listed on page 30) that beneficially own more than 5 percent of CIGNA's
outstanding common stock. These transactions included, for Alliance Capital
Management L.P., approximately $193,000 paid to CIGNA companies for investment
management services and approximately $406,000 paid to CIGNA companies for
health care coverage and services. These transactions also included, for
Barclays PLC, approximately $158,000 paid to Barclays for investment management
services, and approximately $8,700,000 paid to CIGNA companies for health care
coverage and services.

Management believes that these transactions were in the ordinary course of
business and on terms as favorable as CIGNA would have received from
unaffiliated persons or organizations. Transactions, service arrangements and
relationships similar to those described will likely occur in varying amounts
during 2003.
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INFORMATION ABOUT ITEM 2: RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Audit Committee recommended, and the board approved, the appointment of
PricewaterhouseCoopers LLP as independent auditors for 2003. The board wants
shareholders to ratify this appointment even though ratification is not legally
required. If shareholders do not ratify this appointment, the board will
reconsider it.

PricewaterhouseCoopers LLP has served as independent auditors for CIGNA and its
subsidiaries since 1983, and performed the same role for Connecticut General
Corporation, a predecessor company of CIGNA, and its subsidiaries since 1967. A
representative from PricewaterhouseCoopers LLP will attend the annual meeting,

may make a statement, and will be available to respond to appropriate questions.

18
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THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THIS
PROPOSAL.

ADDITIONAL INFORMATION ABOUT PRICEWATERHOUSECOOPERS LLP
Audit Fees

Fees for professional services for PricewaterhouseCoopers LLP's audit of 2002
annual financial statements and reviews of quarterly financial statements were
approximately $6.9 million.

Financial Information Systems Design and Implementation Fees

Fees for professional services rendered by PricewaterhouseCoopers LLP during
2002 for information technology services related to financial information system
design and implementation were approximately $1.5 million.

All Other Fees

Other fees for professional services rendered by PricewaterhouseCoopers LLP
during 2002 were approximately $1.6 million for audit-related services
including, among other items, internal control reviews and employee benefit plan
audits. Fees for non-audit related services were approximately $3.7 million for,
among other items, business process consulting and tax-related services.
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AUDIT COMMITTEE REPORT

This Audit Committee Report (except for the information in the fourth bullet
point) is provided only for the purpose of this proxy statement. This Report
shall not be incorporated, in whole or in part, in any other CIGNA filing under
the Securities Act of 1933 or the Securities Exchange Act of 1934.

CIGNA has maintained an Audit Committee for many years. It operates under a
written charter adopted by the Board of Directors. A summary description of the
duties and powers of the Audit Committee is set forth on page 10 of this proxy
statement and the charter is attached as Appendix A to this proxy statement.

All of the members of the Audit Committee are independent (as defined in the
listing standards of the New York Stock Exchange).

Management is responsible for CIGNA's internal controls and the financial
reporting process. The independent auditors are responsible for performing an
independent audit of CIGNA's consolidated financial statements and issuing a
report on these financial statements. As provided in its charter, the Audit
Committee's responsibilities include oversight of these processes. As part of
its oversight responsibilities, the Audit Committee meets with CIGNA's general
auditor and independent auditors, with and without management present, to
discuss the adequacy and effectiveness of CIGNA's internal controls and the
quality of the financial reporting process.

In this context, before CIGNA filed its Annual Report on Form 10-K for the year
ended December 31, 2002, with the Securities and Exchange Commission, the Audit
Committee:

- Reviewed and discussed with company management the audited financial
statements included in the Form 10-K and confirmed management's view that
the financial statements present fairly, in all material respects, the
financial condition and results of the operation of CIGNA.
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- Discussed with PricewaterhouseCoopers LLP, CIGNA's independent auditors,
matters related to the conduct of their audit that are required to be
communicated by auditors to audit committees by Statement on Auditing
Standards No. 61, as amended and related to the fair presentation of
CIGNA's financial condition and results of operation, including critical
accounting estimates and judgments.

- Received the communications from PricewaterhouseCoopers LLP required by
Standard No. 1 of the Independence Standards Board to disclose all
relationships that in the auditors' professional judgment may reasonably
be thought to bear on their independence and to confirm their
independence. Based on these communications, the Audit Committee discussed
with PricewaterhouseCoopers LLP its independence from CIGNA.

- Reviewed and considered the compatibility of non-audit services provided
by PricewaterhouseCoopers LLP with maintaining the auditors' independence.

- Discussed with CIGNA's chief executive officer and chief financial officer
his required certifications contained in CIGNA's Annual Report on Form
10-K for the year ended December 31, 2002.

Based on the review and discussions referred to above, the Audit Committee
recommended to the Board of Directors that such audited financial statements be
included in CIGNA's Annual Report on Form 10-K for the year ended December 31,
2002 for filing with the Securities and Exchange Commission.

AUDIT COMMITTEE:
Joseph Neubauer, Chairman
Fred Hassan
Peter N. Larson
Joseph M. Magliochetti
Charles R. Shoemate
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OTHER MATTERS THAT MAY ARISE AT THE MEETING

We do not know of any other matters that will come before the shareholders
during the annual meeting. If any other matters are properly presented for a
vote, the people named as proxies will have discretionary authority, to the
extent permitted by law, to vote on such matters according to their best
judgment.

The chairman of the meeting may refuse to allow presentation of a proposal or a
nominee for the board if the proposal or nomination was not properly submitted.
The requirements for properly submitting proposals and nominations for this
year's meeting were described in CIGNA's 2002 Proxy Statement and are similar to
those described beginning on page 31 for next year's meeting.

VOTING REQUIREMENTS

In order to transact business at an annual meeting, we must have a "quorum," or
the presence of a prescribed number of voting shares. For this meeting, we need
the holders of two-fifths of the issued and outstanding shares entitled to vote
to either be represented by proxy or attend.

Assuming we attain a quorum, the three nominees who receive a plurality (the
greatest number) of votes cast on Item 1 will be elected as directors. We need
the affirmative vote of a majority of the shareholders present in person at the
meeting or represented by proxy to ratify the appointment of independent
auditors.

20
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If you attend the meeting or submit your proxy but abstain from voting, your
shares will count toward a quorum. Abstentions will not affect the outcome of
the election of directors, but they will be treated as negative votes on the
ratification of appointment of independent auditors.

Many CIGNA shareholders own their shares in "street name," which means that
brokers are actually the record owners entitled to vote the shares. Brokers will
have discretionary authority to vote on Items 1 and 2 described in this proxy
statement, which means that your broker can vote your street name shares on
Items 1 and 2 even if you do not give specific voting instructions.
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EXECUTIVE COMPENSATION

What follows is information about how CIGNA compensates its Chief Executive
Officer and each of the four most highly compensated executive officers other
than the CEO at the end of 2002. The following table also includes information
regarding two former executive officers who were no longer serving CIGNA at the
end of 2002. Together these individuals are called the "named executive
officers."

SUMMARY COMPENSATION TABLE

This table shows the various forms of compensation awarded to each of the named
executive officers in the past three years. Other tables in this proxy
statement, such as the options grants table on page 20 and the long-term
incentive plan awards table on page 22, provide more detail about specific types
of compensation.

LONG-TERM COMPEN

ANNUAL COMPENSATION AWARDS
(A) (B) (C) (D) (E) (F) (G)
OTHER RESTRICTED SECURITIE
ANNUAL STOCK UNDERLYIN
SALARY BONUS COMPENSATION AWARD (S) OPTIONS
NAME AND PRINCIPAL POSITION YEAR ($) ($) ($) ($) (4) (#)
H. Edward Hanway.......... 2002 1,021,900 -0- -0- 1,050,000 328,526
Chairman and 2001 986,500 2,625,000 -0- -0- 262,026
Chief Executive Officer 2000 896,200 4,375,000 -0- -0- 284,526
John Y. Kim............... 2002 530,800 1,370,000(1) -0- -0- 66,700
President, CIGNA 2001 - - - - -
Retirement 2000 - - - - -
and Investment Services
Patrick E. Welch.......... 2002 426,900 800,000 (2) -0- -0- 30,000
President, CIGNA 2001 - - - - -
HealthCare 2000 - - - - -
Terry L. Kendall.......... 2002 484,100 440,000 -0- -0- 33,900
President, CIGNA 2001 468,300 400,000 -0- -0- 31,596
International 2000 443,300 450,000 -0- -0- 35,076
Donald M. Levinson........ 2002 571,000 350,000 -0- -0- 109,207
Executive Vice President 2001 551,900 510,000 -0- 2,438,000 109,507
Human Resources & 2000 521,900 700,000 -0- -0- 138,354
Services
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James G. Stewart.......... 2002 724,600 400,000 -0- -0- 166,212
Former Executive Vice 2001 701,900 600,000 -0- 2,841,500 174,329
President and Chief 2000 671,900 900,000 -0- -0- 187,935
Financial Officer

William M. Pastore........ 2002 686,000 400,000 (3) -0- -0- 113,747
Former President, 2001 634,600 540,000 -0- -0- 136,345
CIGNA HealthCare 2000 504,800 975,000 -0- -0- 118,791

(1) Includes a $50,000 signing bonus.
(2) Mr. Welch's bonus was guaranteed as part of his hiring arrangement.
(3) Mr. Pastore's bonus was paid in accordance with his retirement agreement.

(4) The following named executive officers held the following aggregate shares
of restricted stock, with the following values, at December 31, 2002: Mr.
Hanway, 7,500 shares valued at $308,400; Mr. Levinson, 26,230 shares at
$1,078,578; and Mr. Stewart, 30,910 shares at $1,271,019. In connection with Mr.
Stewart's retirement on December 31, 2002, CIGNA paid Mr. Stewart the cash value
for 22,275 of these shares of restricted stock, and Mr. Stewart forfeited the
balance of the restricted shares. CIGNA pays dividends on restricted stock.

(5) Long-term compensation for the three-year period ending December 31, 2002
will be paid in late April 2003. We explain the long-term incentive plan
beginning on page 22.

(6) Long-term compensation for the three-year period ending December 31, 2001
was paid in cash in late April 2002.
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(7) The amounts shown in column (i) include:

—-— CIGNA's contributions under its regular and supplemental 401 (k) plans in
the following amounts for 2002: Mr. Hanway, $111,100; Mr. Kendall,
$26,900; Mr. Levinson, $32,900; Mr. Stewart, $40,300; and Mr. Pastore,
$37,300.

—— The value of benefits under CIGNA's Financial Services Program (covering
financial planning, tax preparation, and legal services related to
financial and estate planning), which, for 2002, were as follows: Mr.
Hanway, $8,000; Mr. Kim, $8,800; Mr. Welch, $700; Mr. Kendall, $5,500;
Mr. Levinson, $11,900; Mr. Stewart, $8,000; and Mr. Pastore, $13,700.

OPTION GRANTS IN FISCAL YEAR 2002
The following table provides additional information about the stock options
granted in 2002 to the named executive officers. Those stock options are shown

in column (g) of the summary compensation table on page 19. CIGNA did not grant
stock appreciation rights in 2002.

INDIVIDUAL GRANTS

22
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NUMBER OF OPTIONS
SECURITIES GRANTED EXERCISE
UNDERLYING TO OR BASE
OPTIONS EMPLOYEES PRICE
NAME GRANTED (#) IN 2002 ($/SH)
H. Edward Hanway
New options (2) 250,000 6.05 94.235
Replacement options (3) 78,526 1.90 97.125
John Y. Kim
New options 66,700 1.61 94.235
Patrick E. Welch
New options 30,000 0.73 64.825
Terry L. Kendall
New options 18,900 0.46 94.235
Replacement options 15,000 0.36 96.530
Donald M. Levinson
New options 37,800 0.91 94.235
Replacement options 61,474 1.49 96.530
Replacement options 9,933 0.24 105.875
James G. Stewart
New options 56,700 1.37 94.235
Replacement options 78,945 1.91 96.530
Replacement options 30,567 0.74 104.310
William M. Pastore
New options 55,600 1.34 94.235
Replacement options 24,679 0.60 92.300
Replacement options 33,468 0.81 100.895

(1) We used the Black-Scholes option pricing model, adapted for use in valuing
employee stock options, to calculate these amounts. Our calculation required
several assumptions: an expected option life of three and a half years, a
dividend yield of 1.47%, a price volatility of CIGNA common stock of 29.39%, and
an annualized risk-free interest rate of 3.62%. The calculation also reflects an
8.0% discount per year for risk of forfeiture over the option vesting schedules.
The actual value, if any, an executive may realize on options will depend on the
excess of the stock price on the date the option is exercised over the exercise
price. Executives will not necessarily realize the estimated value that the
Black-Scholes model generates. CIGNA believes that no model can accurately
predict the future price of CIGNA common stock or assign an accurate present
value to stock options.
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(2) New options become exercisable over a three-year period, with one-third
becoming exercisable no earlier than the first anniversary of their grant date.
New options have a replacement feature, which is described below in Note 3.
Options granted in 1995 or later, and gains realized upon exercise of those
options for certain periods, may be forfeited by the named executive officers
if, following termination of employment with CIGNA, they engage in activities
harmful to or in competition with CIGNA.

(3) In order to encourage executives to increase their share ownership, CIGNA
grants one "replacement option" for each share of CIGNA stock that an executive
uses to pay the exercise price of stock options. Replacement options become
exercisable six months after their grant date, and terminate on the expiration
date of the option that they replace. The exercise price of a replacement option
is equal to the fair market value of CIGNA common stock on the grant date. All

EXPIRATION
DATE

2/27/12
-—(4)

2/27/12
10/23/12

2/27/12
-—(5)

2/27/12
——(6)
2/24/09

2/27/12
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replacement options granted in 2002 have a replacement feature. Because
replacement options replace shares that are used to buy new shares, replacement
options maintain, but do not increase, the executive's total ownership of CIGNA
shares and options.

(4) This replacement option grant includes 45,512 options expiring December 8,
2007; and 33,014 options expiring February 23, 2010.

(5) This replacement