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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

WellPoint, Inc.
Consolidated Balance Sheets

(In millions, except share dat
Assets
Current asset
Cash and cash equivalel
Investments availak-for-sale, at fair value
Fixed maturity securities (amortized cost of $17,45and $16,033.:
Equity securities (cost of $933.7 and $86¢
Other invested assets, curr:
Accrued investment incon
Premium and se-funded receivable
Other receivable
Income taxes receivah
Securities lending collater
Deferred tax assets, r
Other current asse
Total current asse
Long-term investments availal-for-sale, at fair value
Fixed maturity securities (amortized cost of $46&na $426.0
Equity securities (cost of $26.8 and $27
Other invested assets, I-term
Property and equipment, r
Goodwill
Other intangible asse
Other noncurrent asse

Total assets

Liabilities and shareholders’ equity
Liabilities
Current liabilities:
Policy liabilities:
Medical claims payabl
Reserves for future policy benef
Other policyholder liabilitie
Total policy liabilities
Unearned incom
Accounts payable and accrued expel
Security trades pending paya
Securities lending payab
Shor-term borrowings
Current portion of lon-term debr
Other current liabilitie!
Total current liabilities
Long-term debt, less current portit
Reserves for future policy benefits, noncun
Deferred tax liabilities, ne
Other noncurrent liabilitie
Total liabilities
Commitment and contingenci— Note 9
Shareholders equity
Preferred stock, without par value, shares auted— 100,000,000; shares issued and outstar— none

Common stock, par value $0.01, shares autho-900,000,000; shares issued and outstanding: 299&8land 304,715,14

Additional paic-in capital
Retained earninc
Accumulated other comprehensive (loss) inct

Total shareholders’ equity
Total liabilities and shareholder< equity

See accompanying notes.

June 30,
2013
(Unaudited

$ 1,347.

17,679.1
1,410.
15.7
172.¢
4,330.(
994.]
101.%
670.4
356.:
1,823.(
28,900.

460.(
30.2
1,510.-
1,769.
17,488.(
8,988.:
464.5

$ 59,612.

$ 6,158.
58.¢
2,288.¢
8,506.(
823.¢
3,286.¢
152.¢
670.¢
350.(
399.¢
1,844.¢
16,034.
14,091.!
687.¢
3,320.¢
945.¢

December 31

2012

$ 2,484.¢

16,912.¢
1,212.¢
14.€
162.
3,687.
928.¢
228.¢
564.¢€
243
1,829.(
28,268.:

431.t

$  58,955.

$ 6,174.%
61.2
2,345,
8,581.!
896.¢
3,132.%
69.2
564.7
250.(
557.1
1,785.(
15,836.
14,170.¢
750.¢
3,381.(
1,013.:

35,152,

3.C
10,853.!
12,647..

299.]
23,802.



Table of Contents

WellPoint, Inc.
Consolidated Statements of Income
(Unaudited)
Three Months Ended Six Months Ended
June 30 June 30

(In millions, except per share dat 2013 2012 2013 2012
Revenues
Premiums $16,493.( $14,161.( $32,928.1 $28,299.!
Administrative fee: 988.t 977.t 1,978.¢ 1,973.
Other revenu 115.5 34.¢ 236.1 50.7
Total operating revenue 17,597.. 15,173.. 35,143.! 30,323.!
Net investment incom 153.2 169.¢ 315.2 338.¢
Net realized gains on investme 54.2 70.5 71.C 177.¢
Otherthar-temporary impairment losses on investme

Total othe-thar-temporary impairment losses on investme (9.0 (6.5) (46.9) (20.2)

Portion of other-than-temporary impairment lossEognized in other

comprehensive incon — 0.€ — 3.4

Other-thar-temporary impairment losses recognized in inc (9.0 (5.9 (46.9) (16.¢)
Total revenues 17,795.¢ 15,407.. 35,482.1 30,822.!
Expenses
Benefit expens 13,832. 12,093.: 27,581.. 23,865.
Selling, general and administrative expet

Selling expens 376.1 393.( 762.¢ 786.:

General and administrative expel 2,093.¢ 1,688.¢ 4,072.¢ 3,461.
Total selling, general and administrative expens 2,470 2,081.¢ 4,835.! 4,247
Cost of product: 62.4 6.7 127.¢ 6.7
Interest expens 151.¢ 117.¢ 305.4 226.1
Amortization of other intangible ass¢ 67.7 59.t 135.¢ 118.2
Total expenses 16,585.: 14,358." 32,985.: 28,464..
Income before income tax expens 1,210t 1,048.¢ 2,497.¢ 2,358.¢
Income tax expens 410.4 405.( 812.% 858.:
Net income $ 800.1 $ 643.¢ $ 1,685.: $ 1,500.:
Net income per share
Basic $ 2.67 $  1.9¢ $ 5.5¢ $ 45¢
Diluted $  2.64 $ 1.9 $ 5.5: $ 4.4t
Dividends per share $ 0.375( $ 0.287¢ $ 0.750( $ 0.575(

See accompanying notes.
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WellPoint, Inc.

Consolidated Statements of Comprehensive Income

(In millions)

Net income

Other comprehensive (loss) income, net of ta:
Change in net unrealized gains/losses on invesy

Change in non-credit component of other-than-telssgoimpairment losses on

investment:
Change in net unrealized gains/losses on cashtemges
Change in net periodic pension and postretiremests
Foreign currency translation adjustme

Other comprehensive (loss) income
Total comprehensive income

See accompanying notes.

(Unaudited)

Three Months Ended Six Months Ended
June 30 June 30

2013 2012 2013 2012
$ 800.1 $643.€ $1,685.: $1,500.:
(377.9) (27.3) (343.9) 80.z
— (0.4) 2.2 4.4
0.8 (0.2) 15 04
7.C 6.3 13.¢ 13.C
0.2 (1.4) (0.5) (0.7)
(369.7) (22.6) (326.7) 97.:
$ 430.4 $620.¢ $1,359.( $1,597.«
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WellPoint, Inc.
Consolidated Statements of Cash Flows
(Unaudited)

(In millions)
Operating activities
Net income
Adjustments to reconcile net income to net cashigdeal by operating activitie:
Net realized gains on investme
Other-thar-temporary impairment losses recognized in inci
Loss on disposal of asst
Deferred income taxe
Amortization, net of accretio
Depreciation expens
Shar-based compensatic
Excess tax benefits from sh-based compensatic
Changes in operating assets and liabilities, neffett of business combinatior
Receivables, ne
Other invested asse
Other asset
Policy liabilities
Unearned incom
Accounts payable and accrued expel
Other liabilities
Income taxe:
Other, ne:
Net cash provided by operating activities
Investing activities
Purchases of fixed maturity securit
Proceeds from fixed maturity securitic
Sales
Maturities, calls and redemptio
Purchases of equity securiti
Proceeds from sales of equity securi
Purchases of other invested as:
Proceeds from sales of other invested a:
Changes in securities lending collate
Purchases of subsidiaries, net of cash acq!
Purchases of property and equipm
Proceeds from sales of property and equipr
Other, ne
Net cash used in investing activitie
Financing activities
Net proceeds from (repayments of) commercial phpeowings
Proceeds from lor-term borrowings
Repayments of lor-term borrowings
Proceeds from she-term borrowings
Repayments of sh-term borrowings
Changes in securities lending payz
Changes in bank overdra
Repurchase and retirement of common s
Cash dividend
Proceeds from issuance of common stock under eralstock plan
Excess tax benefits from sh-based compensatic
Net cash used in financing activitie:
Effect of foreign exchange rates on cash and cashuvalents
Change in cash and cash equivali
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of peric

See accompanying notes.

Six Months Ended

June 30

2013 2012
$1,685.: $1,500.:
(71.0 (177.9)
46.€ 16.¢
2.4 1.€
14.4 87.€
389.¢ 313.%
50.4 47.L
63.1 71.t
(13.9) (22.%)
(619.7) (466.9)
(9.0 (14.9)
27.7 (77.9)
(138.7) (101.9)
(73.9) 781.:
(63.9) (380.9
(15.9) 187.t
134.¢ (3.6)
(27.5) (17.9)
1,382.: 1,744.¢
(6,821.) (7,278.9)
4,462.¢ 5,449..
802.t 875.%
(150.6) (186.€)
144 276.]
(164.9 (95.9)
22.€ 18.7
(106.0 106.1
— (905.9)
(249.9) (226.0)
— 0.2
(3.9) (0.9
(2,063.9) (1,967.9)
351.( (10.5)
— 1,722.¢
(556.9) (451.)
100.C 300.(
— (200.0
105.¢ (106.7)
219.: (23.9)
(615.5) (1,173.9
(226.9) (189.9)
153.2 83.7
13.€ 22.1
(455.2) (25.2)
(0.9 (0.79)
(1,137.9) (248.%)
2,484.¢ 2,201.¢
$1,347.: $1,953..
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WellPoint, Inc.
Consolidated Statements of Shareholders’ Equity
(Unaudited)

Common Stock

Accumulated

Other Total
Number of Additional Comprehensive Shareholders’
Par Paid-in Retained
(In millions) Shares Value Capital Earnings Income (Loss) Equity
January 1, 2013 304.7 $3.C $10,853.! $12,647.. $ 299.1 $ 23,802.
Net income — — — 1,685.: — 1,685.:
Other comprehensive lo — — — — (326.9) (326.9)
Repurchase and retirement of common s (9.2 — (332.9 (286.9) — (618.9
Convertible debenture tax adjustm — — (4.0 — — (4.0
Dividends and dividend equivaler — — — (228.7) — (228.7)
Issuance of common stock under employee stock
net of related tax benefi 3.7 — 221, — — 221.1
June 30, 201 299.: $3.C $10,738.! $13,817.! $ (27.2) $ 24,532.!
January 1, 201 339.¢ $34 $11,679.: $11,490. $ 114.¢ $ 23,288..
Net income — — — 1,500.: — 1,500.:
Other comprehensive incor — — — — 97.5 97.%
Repurchase and retirement of common s (17.9 (0.2 (597.9 (575.5 — (1,173.9
Dividends and dividend equivaler — — — (191.9) — (191.9)
Issuance of common stock under employee stock f
net of related tax benefi 3.2 — 123.] — — 123.]
June 30, 201 325.2 $3.2 $11,204. $12,224.( $ 212.; $ 23,643.

See accompanying notes.
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WellPoint, Inc.
Notes to Consolidated Financial Statements
(Unaudited)
June 30, 2013

(In Millions, Except Per Share Data or As Otherwg&tated Herein)

1. Organization

References to the terms “we”, “our”, “us”, “WellPwi or the “Company” used throughout these Note€dmsolidated Financial
Statements refer to WellPoint, Inc., an Indiangooation, and unless the context otherwise requitedirect and indirect subsidiaries.

We are one of the largest health benefits companit® United States, serving 35.7 medical memttemigh our affiliated health plans
and approximately 68.0 individuals through all sdissies as of June 30, 2013. We offer a broadtspecof network-based managed care
plans to large and small employer, individual, Medti and Medicare markets. Our managed care phahgdie: preferred provider
organizations, or PPOs; health maintenance orgémiza or HMOSs; point-of-service, or POS, planapitional indemnity plans and other
hybrid plans, including consumdriven health plans, or CDHPs; and hospital only Emited benefit products. In addition, we provi®roac
array of managed care services to self-funded mest®, including claims processing, underwritingpdbss insurance, actuarial services,
provider network access, medical cost managemisatase management, wellness programs and otheniathative services. We provide an
array of specialty and other insurance productssandces such as behavioral health benefit sesyvi@ntal, vision, life and disability insural
benefits, radiology benefit management, analytitgeth personal health care guidance and long-tema insurance. We also provide services
to the Federal Government in connection with théeffal Employee Program, or FEP, and various Medipawgrams. Finally, we sell contact
lenses, eyeglasses and other ocular products thimwgl-800 CONTACTS, Inc., or 1-800 CONTACTS, Ingss.

We are an independent licensee of the Blue Cras8hare Shield Association, or BCBSA, an associabbmdependent health benefit
plans. We serve our members as the Blue Crossskecfor California; the Blue Cross and Blue ShietdBCBS, licensee for Colorado,
Connecticut, Georgia, Indiana, Kentucky, Maine, $aigri (excluding 30 counties in the Kansas Cityagrblevada, New Hampshire, New Y1
(as the BCBS licensee in 10 New York City metra@aliand surrounding counties and as the Blue GnoBEBS licensee in selected upstate
counties only), Ohio, Virginia (excluding the Nogth Virginia suburbs of Washington, D.C.) and Wissia. In a majority of these service
areas we do business as Anthem Blue Cross, Antheen@oss and Blue Shield, Blue Cross and Bluel&loieGeorgia, Empire Blue Cross
Blue Shield, or Empire Blue Cross (in our New Ysgkvice areas). Through our AMERIGROUP Corporasiobsidiary, or Amerigroup, we
conduct business in Florida, Georgia, Kansas, liaugs Maryland, Nevada, New Jersey, New Mexico, N@rk, Tennessee, Texas and
Washington. Amerigroup also provided services togtate of Ohio through June 30, 2013. We alscesaurgtomers throughout the country as
HealthLink, UniCare and in certain Arizona, Calii@, Nevada, New York and Virginia markets througin CareMore Health Group, Inc., or
CareMore, subsidiary. We are licensed to condustiremce operations in all 50 states through owsidigries.

2. Basis of Presentatior

The accompanying unaudited consolidated finant@#éments have been prepared in accordance withgererally accepted accounting
principles, or GAAP, for interim financial reportinAccordingly, they do not include all of the infiation and footnotes required by GAAP
annual financial statements. We have omitted ceftaitnote disclosures that would substantiallylidape the disclosures in our 2012 Annual
Report on Form 10-K, unless the information corgdim those disclosures materially changed orgsired by GAAP. In the opinion of
management, all adjustments, including normal m@egiradjustments, necessary for a fair statemettte€onsolidated financial statements as
of and for the three and six months ended Jun2@IB and 2012 have been recorded. The resultsevhtipns for the three and six months
ended June 30, 2013 are not necessarily indicafittee results that may be expected for the fullryending December 31, 2013. These

-8
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unaudited consolidated financial statements shbellcead in conjunction with our audited consoliddtrancial statements for the year ended
December 31, 2012 included in our 2012 Annual Repoform 10-K.

Certain of our subsidiaries operate outside ofthéged States and have functional currencies dtiear the U.S. dollar, or USD. We
translate the assets and liabilities of those slido$es to USD using the exchange rate in effett@end of the period. We translate the
revenues and expenses of those subsidiaries tousBD the average exchange rates in effect dun@geriod. The net effect of these
translation adjustments is included in “Foreignrency translation adjustments” in our consolidatedements of comprehensive income.

Certain prior period amounts have been reclassifiesbnform to the current period presentationluding the presentation of our
segment disclosures.

3.  Restructuring Activities

As a result of restructuring activities implementkating 2012 and 2011, we recorded liabilitiesdorployee termination costs and lease
and other contract exit costs. The restructurirtiyiies are classified as components of generdladministrative expenses in the consolidate
statements of income for the respective periodhitiwvthey occurred.

The 2012 restructuring activities were initiatetharily as a result of personnel changes, orgaioizat realignment to create efficiencies
in our business processes and certain integratitivities associated with the Amerigroup acquisitidctivity related to these liabilities for the
six months ended June 30, 2013, by reportable satyiseas follows:

Commercial
and Specialty Government
Business Business Other Total
2012 Restructuring Activities
Employee termination cost
Liability for employee termination costs at Januan2013 $ 60.C $ 547 $2.8 $117.¢
Payment: (22.9 (29.9 (1.7 (52.9
Liability releasec (4.9 (1.7 (0.2 (5.7)
Liability for employee termination costs at June 3013 33.2 24.2 1.€ 59.C
Lease and other contract exit co:
Liability for lease and other contract exit costdanuary 1, 201 8.8 2.¢ 0.1 11.¢
Payment: (4.4 (1.5 0. (6.0
Liability releasec (0.6) (0.2) — (0.8
Liability for lease and other contract exit costSane 30, 201 3.8 1.2 — 5.C
Total liability for 2012 restructuring activities dune 30, 201 $ 37.C $ 254 $1.€ $ 64.(

The 2011 restructuring activities were initiatechagsult of a change in strategic focus primanlyesponse to federal health care reform
At June 30, 2013, our total liability for 2011 nestturing activities was $20.1, of which $2.9 rethto employee termination costs and $17.2
related to lease and other contract exit costseMpect the remaining payments for employee ternanaiosts to be substantially completed by
the end of 2013. Payments for lease and otheramirexit costs will continue to occur over the rarimg terms of the related contracts.

4, Investments

We evaluate our investment securities for othenteanporary declines based on qualitative and dpaséime factors. Other-than-
temporary impairment losses recognized in incorteded $9.0 and $5.9 for the three months ended 3002013 and 2012, respectively.
Other-than-temporary impairment losses recognized i

-0-
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income totaled $46.9 and $16.8 for the six montided June 30, 2013 and 2012, respectively. There m@individually significant other-
than-temporary impairment losses on investmenissyer during the three and six months ended JOn203.3 and 2012. We continue to
review our investment portfolios under our impainneeview policy. Given the current market condisand the significant judgments
involved, there is a continuing risk that furthectines in fair value may occur and additional matether-than-temporary impairment losses
on investments may be recorded in future periods.

A summary of current and long-term investmentsjlalke-for-sale, at June 30, 2013 and DecembeR@12 is as follows:

Non-Credit
Component
Gross Unrealized Losse of
Other-Than-
Temporary
Gross Impairments
Cost or Unrealized 12 Months Recognized il
Amortized Less than Estimated
Cost Gains 12 Months or Greater Fair Value AOCI
June 30, 2013
Fixed maturity securities
United States Government securi $ 434 $ 47 $ (29 $ — $ 436 $ —
Government sponsored securit 165.2 0.€ (1.5 — 164.t —
States, municipalities and political subdivisiotas-
exempt 5,995.! 234.1 (99.7) (1.9 6,128.: —
Corporate securitie 8,078.: 211t (142.9) (9.3 8,138.: —
Options embedded in convertible debt secur 73.€ — — — 73.€ —
Residential mortga-backed securitie 2,412.: 59.¢ (39.9 (0.9 2,431.: —
Commercial mortga¢-backed securitie 419.( 12.¢ (3.9 — 428.¢ —
Other debt securitie 339.( 5.2 (2.9 (1.9 339.¢ —
Total fixed maturity securitie 17,917. 528.i (292.9 (23.9) 18,139.{ $ =
Equity securitie: 960.f 487.% (7.7 — 1,440.:
Total investments, availal-for-sale $18,877.4 $1,016.. $ (300.) $ (13.§) $19,580.:
December 31, 2012
Fixed maturity securities
United States Government securi $ 330 $ 131 $ (02 $ — $ 3437 $ —
Government sponsored securit 153.¢ 2.€ — — 156.2 —
States, municipalities and political subdivisiotas-
exempt 5,501. 388.2 (5.7) (1.€) 5,882.: —
Corporate securitie 7,642.( 387.( (17.0 (8.0 8,004.( (1.7
Options embedded in convertible debt secur 67.2 — — — 67.2 —
Residential mortgar-backed securitie 2,204. 103.] 1.1 (1.9 2,304.¢ (0.9
Commercial mortga¢-backed securitie 323.C 22.5 — — 345.7 —
Other debt securitie 236.¢ 7.€ (0.2 (3.0 241.] (1.3
Total fixed maturity securitie 16,459.. 924.] (24.2) (14.¢ 17,344«  $ (3.9
Equity securitie: 897.( 358.( (12.5) — 1,242t
Total investments, availat-for-sale $17,356.. $1,282.. $ (36.9) $ (14.6€) $18,586.¢

At June 30, 2013, we owned $2,859.5 of mortgagédmhsecurities and $316.3 of asset-backed secuoitieof a total available-for-sale
investment portfolio of $19,580.1. These securietuded sub-prime and Alt-A securities with faalues of $36.2 and $117.9, respectively.
These sub-prime and Alt-A securities had accumdlatt unrealized gains of $0.6 and $6.9, respdytiféie average credit rating of the sub-
prime and Alt-A securities was “BB” and “CCC”, rasgively.

-10-
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The following tables summarize for fixed maturiscarities and equity securities in an unrealizes$ fposition at June 30, 2013 and
December 31, 2012, the aggregate fair value argsgrorealized loss by length of time those seesrhiave been continuously in an unrealize
loss position:

Less than 12 Months 12 Months or Greater
Gross Gross
Number of Unrealized Number of Estimated Unrealizec
Estimated
(Securities are whole amount: Securities Fair Value Loss Securities Fair Value Loss
June 30, 2013
Fixed maturity securities
United States Government securit 32 $ 278t $ (29 — $ — $ —
Government sponsored securit 22 75.2 (1.5 — — —
States, municipalities and political subdivision
tax-exempt 793 2,131.( (99.7) 22 23.€ (1.9
Corporate securitie 1,82 3,989.¢ (142.2) 52 45.¢ 9.3
Residential mortga¢-backed securitie 56( 1,239.: (39.9) 35 14.F (0.9
Commercial mortga¢-backed securitie 4C 164.5 (3.9 3 14 —
Other debt securitie 50 152.1 (2.9 20 22.€ (1.9
Total fixed maturity securitie 3,32¢ 8,029.¢ (292.9) 132 107.5 (13.9)
Equity securities 68€ 80.¢ (7.7) — — —
Total fixed maturity and equity securiti 4,01( $8,110.¢ $ (300.7) 132 $ 107.i $ (139
December 31, 2012
Fixed maturity securities
United States Government securit 17 $ 48:E $ (0.2 — $ — $ —
States, municipalities and political subdivisions,
tax-exempt 184 420.1 (5.7) 1 46.¢ (1.6
Corporate securitie 457 1,066.t (27.0 74 52.€ (8.0
Residential mortgac-backed securitie 79 211.C (1.2 44 25.5 (1.9
Commercial mortga¢-backed securitie 4 10.1 — 3 4.1 —
Other debt securitie 7 5.4 (0.2 21 28.¢ (3.7)
Total fixed maturity securitie 74¢ 1,761.¢ (24.2) 142 158.( (14.¢
Equity securitie: 961 149.¢ (12.5) — — —
Total fixed maturity and equity securiti 1,70¢ $1,911.: $ (36.7) 142 $ 158.( $ (14.9

The amortized cost and fair value of fixed matusiegurities at June 30, 2013, by contractual mgfiare shown below. Expected
maturities may differ from contractual maturitieschuse the issuers of the securities may havégthteto prepay obligations.

Amortized Estimated

Cost Fair Value

Due in one year or less $ 884.cr $ 896.
Due after one year through five ye. 4,993.¢ 5,125.:
Due after five years through ten ye 5,181.¢ 5,267.¢
Due after ten yeal 4,026.( 3,991..
Mortgagebacked securitie 2,831.. 2,859.!
Total availabl-for-sale fixed maturity securitie $17,917.. $18,139.!

-11-
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Proceeds from fixed maturity and equity securitind the related gross realized gains and grosgeddbsses for the three and six
months ended June 30, 2013 and 2012 are as follows:

Three Months Ended Six Months Ended
June 30 June 30
2013 2012 2013 2012
Proceeds $2,300.( $3,228.4 $5,410.( $6,601.:
Gross realized gair 71.¢ 98.¢ 178.¢ 255.1
Gross realized losst (17.9) (28.9) (207.9) (77.7)

In the ordinary course of business, we may sellisges at a loss for a number of reasons, inclgdiut not limited to: (i) changes in the
investment environment; (ii) expectation that taie ¥alue could deteriorate further; (iii) desicereduce exposure to an issuer or an industry;
(iv) changes in credit quality; or (v) changes xpected cash flow.

All securities sold resulting in investment gaimsl dosses are recorded on the trade date. Regaed and losses are determined on the
basis of the cost or amortized cost of the spes#durities sold.

5. Fair Value

Assets and liabilities recorded at fair value ia tonsolidated balance sheets are categorized bpsedhe level of judgment associated
with the inputs used to measure their fair valuevdl inputs, as defined by Financial Accountingh8tads Board, or FASB, guidance for fair
value measurements and disclosures, are as follows:

Level Input Input Definition
Level | Inputs are unadjusted, quoted prices for identisakts or liabilities in active markets at the meament date
Level Il Inputs other than quoted prices included in Leuabt are observable for the asset or liabilitytigh corroboration with market

data at the measurement d:

Level lll Unobservable inputs that reflect management’s é&#nate of what market participants would useriaipg the asset or liability
at the measurement da

The following methods, assumptions and inputs weesl to determine the fair value of each clashefdllowing assets and liabilities
recorded at fair value in the consolidated balasheets:

Cash equivalents€Cash equivalents primarily consist of highly ratedney market funds with maturities of three mortthtess, and are
purchased daily at par value with specified yieltes. Due to the high ratings and short-term natfitee funds, we designate all cash
equivalents as Level I.

Fixed maturity securities, available-for-sal€air values of available-for-sale fixed maturitggsgties are based on quoted market prices,
where available. These fair values are obtainedaoily from third party pricing services, which geally use Level | or Level Il inputs for the
determination of fair value to facilitate fair valmmeasurements and disclosures. United States @oeat securities represent Level |
securities, while Level Il securities primarily Inde corporate securities, securities from statesjicipalities and political subdivisions and
mortgage-backed securities. For securities novelgtiraded, the third party pricing services mag guoted market prices of comparable
instruments or discounted cash flow analyses, pa@iting inputs that are currently observable erttarkets for similar securities. We have
controls in place to review the third party pricisgrvices’ qualifications and procedures used terdene fair values. In addition, we
periodically review the third party pricing sen&gricing methodologies, data sources and prigipgts to ensure the fair values obtained are
reasonable. Inputs that are often used in the tialuenethodologies include, but are not limiteddmker quotes, benchmark yields, credit
spreads, default rates and prepayment speeds.s&/aale certain fixed maturity securities, primacibrporate debt securities, that are
designated Level Ill securities. For these seasitihe
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valuation methodologies may incorporate broker gsiotr discounted cash flow analyses using assungpfio inputs such as expected cash
flows, benchmark yields and credit spreads thahat@bservable in the markets.

Equity securities, available-for-sal€air values of equity securities are generally giesied as Level | and are based on quoted market
prices. For certain equity securities, quoted nmigpkiees for the identical security are not alwayailable and the fair value is estimated by
reference to similar securities for which quoteitgs are available. These securities are desigh&tes 1. We also have certain equity
securities, including private equity securities,icnich the fair value is estimated based on eachrity’s current condition and future cash
flow projections. Such securities are designateceLBl. The fair values of these private equitggsties are generally based on either broker
guotes or discounted cash flow projections usisgiaptions for inputs such as the weighted averagedf capital, long-term revenue growth
rates and earnings before interest, taxes, depigtiand amortization, or EBITDA, and/or revenueltiples that are not observable in the
markets.

Other invested assets, currefitther invested assets, current include securitébsih rabbi trusts that are classified as tradirajr values
are based on quoted market prices.

Securities lending collateraFair values of securities lending collateral arsdohon quoted market prices, where available. Tiase
values are obtained primarily from third party pri¢services, which generally use Level | or Lelv@hputs for the determination of fair value,
to facilitate fair value measurements and disclesur

Derivatives-interest rate swapBair values are based on the quoted market pricésefinancial institution that is the counteryax the
swap. We independently verify prices provided by ¢bunterparties using valuation models that ino@te market observable inputs for
similar interest rate swaps.
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A summary of fair value measurements by level &sess and liabilities measured at fair value oecanring basis at June 30, 2013 and
December 31, 2012 is as follows:

Level | Level Il Level IlI Total
June 30, 2013:
Assets:
Cash equivalent $ 622 % — $ — $ 622.:
Investments availak-for-sale:
Fixed maturity securities
United States Government securi 436.: — — 436.:
Government sponsored securit — 164.t — 164.t
States, municipalities and political subdivisiotax-exempt — 6,128.: — 6,128.:
Corporate securitie — 7,998.¢ 139.2 8,138.:
Options embedded in convertible debt secur — 73.¢ — 73.¢
Residential mortgac-backed securitie — 2,418.! 12.€ 2,431.:
Commercial mortga¢-backed securitie — 428.¢ — 428.¢
Other debt securitie 23.¢ 310. 5.4 339.¢
Total fixed maturity securitie 460.1 17,522.! 157.2 18,139.!
Equity securitie: 1,222.! 182.( 35.¢ 1,440.:
Other invested assets, curr 15.7 — — 15.7
Securities lending collater 350.¢ 319.¢ — 670.<
Derivatives excluding embedded options (reportetth wiher asset: — 40.4 — 40.4
Total assets $2,671. $18,064. $193.( $20,928.!
Liabilities:
Derivatives excluding embedded options (reporteti wiher liabilities) $ — $ (180 $ — $ (18.))
Total liabilities $ — $ (18.)) $ — $ (18.))
December 31, 2012
Assets:
Cash equivalent $ 7282 $ @ — $ — $ 728
Investments availak-for-sale:
Fixed maturity securities
United States Government securi 343.2 — — 343.2
Government sponsored securit — 156.2 — 156.2
States, municipalities and political subdivisiota-exempt — 5,882.: — 5,882.:
Corporate securitie — 7,882.¢ 121.1 8,004.(
Options embedded in convertible debt secur — 67.2 — 67.2
Residential mortga¢-backed securitie — 2,300.! 4.3 2,304.¢
Commercial mortga¢-backed securitie — 345.7 — 345.7
Other debt securitie 33.¢ 203.¢ 3.9 241.]
Total fixed maturity securitie 377.C 16,838.: 129.c 17,344..
Equity securitie: 1,103.: 113.2 26.2 1,242."
Other invested assets, curn 14.¢ — — 14.¢
Securities lending collater 231.7 332.¢ — 564.¢
Derivatives excluding embedded options (reportetth wiher asset: — 58.€ — 58.€
Total assets $2,454.¢  $17,342. $155.8  $19,953..
Liabilities:
Derivatives excluding embedded options (reporteti wiher liabilities) $ — $ (01 $ — $ (0.3
Total liabilities $ — $ (01 $ — $ (0)
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A reconciliation of the beginning and ending bakmof assets measured at fair value on a recuseisig using Level Il inputs for the
three months ended June 30, 2013 and 2012 islaw/$ol

Residentia Commercial
Corporate Mortgage- Mortgage- Other Debt
backed backed Equity
Securities Securities Securities Securities Securities Total
Three Months Ended June 30, 201z
Beginning balance at April 1, 20: $ 121 $ 12¢ $ — $ 3¢ $ 23 $161.¢
Total gains (losses
Recognized in net incon (1.9 — — — (1.6) (3.0
Recognized in accumulated other comprehens
income (2.5) — — 0.1 8.1 5.7
Purchase 29.: — — 1.€ 5.5 36.4
Sales — — — — — —
Issues — — — — — —
Settlement: (0.8 (0.3 — (0.2 — (1.3
Transfers into Level Il — — — — — —
Transfers out of Level Il (6.7) — — — — (6.7)
Ending balance at June 30, 2( $ 139.C $ 12:¢ $ — $ 54 $ 35.6 $193.(
Change in unrealized losses included in net income
related to assets still held for the three montited
June 30, 201 $ (1.6 $ — $ = $ — $ (1.6 $ 3.9
Three Months Ended June 30, 201~
Beginning balance at April 1, 20: $ 109.2 $ 14 $ — $ 87 $ 20.€ $139.¢
Total gains (losses
Recognized in net incon 0.3 — — — 0.1 0.4
Recognized in accumulated other comprehensive
income (0.6) — — 0.1 4.3 (4.8
Purchase 27.4 — 3.4 — 0.3 31.1
Sales (3.2 — — (6.€) (0.4) (10.2)
Issues — — — — — —
Settlement: (7.2 — — (0.3 — (7.4
Transfers into Level Il 1.7 — 1.¢ 2.C 12.t 18.1
Transfers out of Level Il — — — — — —
Ending balance at June 30, 2( $ 127.7 $ 14 $ 5.2 $ 3¢ $ 28.t $167.1
Change in unrealized losses included in net income
related to assets still held for the three montided
June 30, 201 $ — $ — $  — $ — $ — $ —
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A reconciliation of the beginning and ending bakmof assets measured at fair value on a recuseisig using Level Il inputs for the ¢
months ended June 30, 2013 and 2012 is as follows:

Residentia Commercial
Corporate Mortgage- Mortgage- Other Debt
backed backed Equity
Securities Securities Securities Securities Securities Total
Six Months Ended June 30, 201z
Beginning balance at January 1, 2! $ 121.1 $ 4.3 $ — $ 3.¢ $ 26.2 $ 155.¢
Total gains (losses
Recognized in net incon (1.2 — — — (2.0 (2.7
Recognized in accumulated other comprehens
income 3.1 — — 0.2 7.2 4.4
Purchase 38.¢ — — 1.€ 5.8 46.2
Sales — — — — (2.5) (2.5
Issues — — — — — —
Settlement: (9.9 (1.9 — (0.9 — (12.2)
Transfers into Level Il — 13.1 — — — 13.1
Transfers out of Level Il (6.7) (2.9 — — — (9.6)
Ending balance at June 30, 2( $ 139.C $ 12 $ — $ 54 $ 35.6 $ 193.(
Change in unrealized losses included in net income
related to assets still held for the six monthseehd
June 30, 201 $ (1.6 $ — $ = $ — $ (3.0 $ (4.9
Six Months Ended June 30, 2012
Beginning balance at January 1, 2! $ 195.1 $ — $ 6.2 $ 59.0 $ 24. $ 284.¢
Total gains (losses
Recognized in net incon 15.5 — — 0.1 0.3 5.
Recognized in accumulated other comprehensive
income (17.5) — — 0.2 (7.7) (25.0
Purchase 46.2 — 3.4 — 0.3 49.¢
Sales (5.7 — — (6.€) (0.4) (12.7)
Issues — — — — — —
Settlement: (58.9 — — (0.9 — (59.6€
Transfers into Level Il 1.7 1.4 1.¢ 2.C 12.t 195
Transfers out of Level Il (49.9 — (6.9 (50.0 — (105.7%)
Ending balance at June 30, 2( $ 127.7 $ 14 $ .2 $ 3¢ $ 28.¢ $ 167.1
Change in unrealized losses included in net income
related to assets still held for the six monthseehd
June 30, 201 $ — $ — $ — $ — $ (0.9 $ (0.9

Transfers between levels, if any, are recorded #sedbeginning of the reporting period. There weoematerial transfers into or out of
Level Il during the six months ended June 30, 2@&ing the six months ended June 30, 2012, Hresfers out of Level Il of corporate
securities and commercial mortgage-backed secuisitere for certain sub-prime securities transfefrech Level 11l to Level Il as a result of
inputs that were previously unobservable becombrggorable due to increased volume and level ofrtgaith active markets. In addition, the
transfers out of Level Il of other debt securitwesre for certain inverse floating rate securitr@ssferred from Level Il to Level 1l as a result
of those securities’ impending maturity and set#atrand recent trading activity of similar secestin observable markets.

During the three and six months ended June 30, 2682012, there were no transfers from Levellewel Il or from Level Il to Level |
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There were no material assets or liabilities mesbat fair value on a nonrecurring basis duringtinee and six months ended June 30,
2013. During the three and six months ended Jun2@®2 we recorded the fair value of net assetaigedjand resulting goodwill and other
intangible assets related to our 1-800 CONTACT Sussttipn using Level Ill inputs. Other than the etssacquired and liabilities assumed in
our acquisition of 1-800 CONTACTS, there were ngess or liabilities measured at fair value on araourring basis during the three and six
months ended June 30, 2012.

Our valuation policy is determined by members aftoeasury and accounting departments. Wheneveitgesour policy is to obtain
guoted market prices in active markets to estirfatesalues for recognition and disclosure purpo¥eékere quoted market prices in active
markets are not available, fair values are estichasing discounted cash flow analyses, broker gumt@ther valuation techniques. These
techniques are significantly affected by our asdionp, including discount rates and estimates tufreucash flows. Potential taxes and other
transaction costs are not considered in estimégiingalues. Our valuation policy is generally fotain only one quoted price for each security
from third party pricing services, which are dedwrough recently reported trades for identicadiorilar securities making adjustments
through the reporting date based upon availabl&@e@abservable information. When broker quotesuaesl, we generally obtain only one
broker quote per security. As we are responsibi¢hi® determination of fair value, we perform mdwythnalysis on the prices received from
third parties to determine whether the prices aasonable estimates of fair value. This analygieiformed by our internal treasury personnel
who are familiar with our investment portfoliosetthird party pricing services engaged and theatadn techniques and inputs used. Our
analysis includes a review of month-to-month pfioetuations. If unusual fluctuations are notedhis review, we may obtain additional
information from other pricing services to valid#éte quoted price. There were no adjustments ttequmarket prices obtained from third
party pricing services during the three and six theended June 30, 2013 or 2012.

In addition to the preceding disclosures on agsetsrded at fair value in the consolidated balastm®ets, FASB guidance also requires
disclosure of fair values for certain other finaénstruments for which it is practicable to estimfair value, whether or not such values are
recognized in the consolidated balance sheets.

Non-financial instruments such as real estate,gng@mnd equipment, other current assets, defémoeine taxes, intangible assets and
certain financial instruments, such as policy ligibs, are excluded from the fair value disclosurherefore, the fair value amounts cannot be
aggregated to determine our underlying economigeval

The carrying amounts reported in the consolidatddrize sheets for cash, accrued investment inqoramium and self-funded
receivables, other receivables, unearned inconoeuats payable and accrued expenses, income towgable/payable, security trades
pending payable, securities lending payable an@iceother current liabilities approximate fair walbecause of the short term nature of these
items. These assets and liabilities are not listéde table below.

The following methods, assumptions and inputs weesl to estimate the fair value of each classnafitial instrument:

Other invested assets, long-ter@ther invested assets, long-term include primanir investments in limited partnerships, joinhitees
and other non-controlled corporations, as welhascash surrender value of corporate-owned liferarsce policies. Investments in limited
partnerships, joint ventures and other non-corgdotlorporations are carried at our share in thiéiesitundistributed earnings, which
approximates fair value. The carrying value of cogpe-owned life insurance policies representsésh surrender value as reported by the
respective insurer, which approximates fair value.

Short-term borrowings The fair value of our shoterm borrowings is based on quoted market pricethfiosame or similar debt, or, if
guoted market prices are available, on the cumerket interest rates available to us for debinoflar terms and remaining maturities.
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Long-term debt — commercial papéihe carrying amount for commercial paper approxésdair value as the underlying instruments
have variable interest rates at market value.

Long-term debt — notesThe fair values of our notes are based on quoigdket prices in active markets for the same oilairdebt, or, i
no quoted market prices are available, on the numarket observable rates estimated to be avaitahls for debt of similar terms and
remaining maturities.

Long-term debt — convertible debenturde fair value of our convertible debenturesasdad on the quoted market price in the active
private market in which the convertible debenturade.

A summary of the carrying values and fair valuedawgl! of financial instruments not recorded at failue on our consolidated balance
sheet at June 30, 2013 and December 31, 2012 &okoass:

Carrying Fair Value
Value Level | Level Il Level llI Total
June 30, 201:
Assets:
Other invested assets, lc-term $ 1,510.¢ $ — $ — $ 1,510.¢ $ 1,510.¢
Liabilities:
Debt:
Shor-term borrowings 350.( — 350.( — 350.(
Commercial pape 921.¢ — 921.¢ — 921.¢
Notes 12,607.: — 13,117.¢ —_ 13,117.¢
Convertible debenture 962.( — 1,867.t — 1,867.t
December 31, 201.
Assets:
Other invested assets, Ic-term $ 1,387." $ — $ — $ 1,387." $ 1,387."
Liabilities:
Debt:
Shor-term borrowings 250.( — 250.( — 250.(
Commercial pape 570.¢ — 570.¢ — 570.¢
Notes 13,198.¢ — 14,407.. — 14,407..
Convertible debenture 958.1 — 1,613.¢ — 1,613.¢

6. Income Taxes

During the three months ended June 30, 2013 angl, 24 recognized income tax expense of $410.4 408.8, respectively, which
represents effective tax rates of 33.9% and 38r68%fectively. The increase in income tax expensedua to increased income before income
tax expense, partially offset by the impact ofwdo effective rate in 2013. The 2013 effective tabe includes benefits resulting from the
deductibility of certain executive compensationtsqueviously disallowed under health care refeegidlation and from continuing decreases
in our state apportionment factors calculation,cliproduces a lower effective state tax rate. T 2ffective tax rate reflects the non-tax
deductibility of litigation settlement expensesasated with the settlement of t¥mondclass action lawsuit in June 2012.

During the six months ended June 30, 2013 and 20&2ecognized income tax expense of $812.3 anfl.88Eespectively, which
represents effective tax rates of 32.5% and 36ré%pectively. The decrease in income tax expensedwa to a lower effective rate in 2013,
partially offset by increased income before incameexpense. The 2013 effective tax rate incluageshts resulting from the deductibility of
certain executive compensation costs previousiglldiwed under health care reform legislation amanfinclusion of Amerigroup in our state
apportionment factors calculation, which producéseer effective state tax rate. The 2012 effectaserate reflects the naax deductibility o
litigation settlement expenses associated wittsétdement of th©rmondclass action lawsuit in June 2012.
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For additional information regarding the settlemeinthe Ormondclass action lawsuit in June 2012, see Note 9, “‘@idments and
Contingencies.”

7. Retirement Benefits

The components of net periodic benefit (creditt @osluded in the consolidated statements of incfon¢he three months ended June 30
2013 and 2012 are as follows:

Pension Benefits Other Benefits

2013 2012 2013 2012
Service cost $ 3.7 $ 4. $1.7 $1.7
Interest cos 16.7 19.2 5.€ 6.S
Expected return on asst (33.9 (33.6) (5.5 (5.3
Recognized actuarial lo: 8.5 7.€ 2.8 3.7
Settlement los 3.7 3.C — —
Amortization of prior service cred (0.2 (0.2 (3.9 (3.9
Net periodic benefit (credit) co $ (0.9 $ — $1.2 $ 3.€

The components of net periodic benefit (credit} @osluded in the consolidated statements of incéonéhe six months ended June 30,
2013 and 2012 are as follows:

Pension Benefits Other Benefits

2013 2012 2013 2012
Service cost $ 7.2 $ 8.2 $ 34 $ 34
Interest cos 33.4 38.2 11.2 13.¢
Expected return on asst (66.€) (67.9) (11.0 (10.5)
Recognized actuarial lo: 17.1 15.2 5.€ 7.1
Settlement los 7.1 6.€ — —
Amortization of prior service cred (0.9 (0.9 (6.7) (6.7
Net periodic benefit (credit) co $ (2.3 $ 0.6 $ 2. $ 7.1

For the year ending December 31, 2013, no matesiatibutions are expected to be necessary to thedimployee Retirement Income
Security Act, or ERISA, required funding levelsyaver, we may elect to make discretionary contiiimg up to the maximum amount
deductible for income tax purposes. No contribigiarere made to our retirement benefit plans dutiegsix months ended June 30, 2013 and
2012.

8. Debt

As a result of our acquisition of Amerigroup on Bater 24, 2012, the carrying amount of Amerigrod#g5.0 of 7.500% senior
unsecured notes due 2019 was included in our doasetl balance sheet as of December 31, 2012 cbrdance with FASB accounting
guidance for business combinations, the notes veexrded at their estimated fair value of $556.%hendate of acquisition. On January 25,
2013 we redeemed the outstanding principal balahtieese notes, plus applicable premium for eatlemption, for cash totaling $555.6. The
weighted-average redemption price of the notesapasoximately 117% of the principal amount outstagd

We have a senior revolving credit facility, or thacility, with certain lenders for general corperptirposes. The Facility, as amended,
provides credit up to $2,000.0, and matures onedeiper 29, 2016. There were no amounts outstandidgruhis Facility as of June 30, 2013
or at any time during the three and six months geded.

We have an authorized commercial paper progranp ¢ $2,500.0, the proceeds of which may be useddneral corporate purposes.
At June 30, 2013, we had $921.9 outstanding urdeptogram.
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We have issued senior convertible debentures dd2, 20 the Debentures, which are governed by aenitudle between us and The Bank
of New York Mellon Trust Company, N.A., as trustéée have accounted for the Debentures in accordaithehe FASB cash conversion
guidance for debt with conversion and other optidssa result, the value of the embedded convergidion has been bifurcated from its debt
host and recorded as a component of “additional-pacapital” (net of deferred taxes and equityi@se costs) in our consolidated balance
sheets. The following table summarizes at Jun@@03 the related balances, conversion rate andecsion price of the Debentures:

Outstanding principal amou $1,500.(
Unamortized debt discou 538.(
Net debt carrying amoul 962.(
Equity component carrying amot 543.¢
Conversion rate (shares of common stock per $100@@incipal amount 13.265!¢
Effective conversion price (per $1,000 of principaiount) $75.381!

9. Commitments and Contingencies
Litigation

In the ordinary course of business, we are defasdanor parties to, a number of pending or theeatl legal actions or proceedings. To
the extent a plaintiff or plaintiffs in the followmy cases have specified in their complaint or ireotourt filings the amount of damages being

sought, we have noted those alleged damages aeswiptions below. With respect to the cases destibelow, we contest liability and/or 1
amount of damages in each matter and believe we im&vitorious defenses.

In the Los Angeles County Superior Court, we degehd lawsuit filed by the Los Angeles City Attorredieging the wrongful rescission
of individual insurance policies and representatiorade concerning rescission practices and pali€hes suit named WellPoint as well as B
Cross of California, or BCC, and BC Life & Healtisurance Company, or BCL&H (which name changedrtthém Blue Cross Life and
Health Insurance Company in July 2007), both WetiPsubsidiaries. The lawsuit generally allegedaimusiness practices and a purported
practice of rescinding new individual members faflog the submission of large claims. The Los Angdliy Attorney filed an amended
complaint in October 2010, adding claims of misesgntation arising from several public statemergdarby the Company during 2010. The
Los Angeles City Attorney requested two thousard fiundred dollars ($2,500) per alleged violatibthe California Business and Professi
Code. The lawsuit was recently settled for $6.G Thurt entered final approval of the settlementjadgment on July 10, 2013.

We are defending a certified class action filea assult of the 2001 demutualization of Anthem fasge Companies, Inc., or AICI. The
lawsuit names AICI as well as Anthem, Inc., or Aerth n/k/a WellPoint, Inc., and is captioriednald Gold, et al. v. Anthem, Inc. etAlICI's
2001 Plan of Conversion, or the Plan, providedfierconversion of AICI from a mutual insurance camypinto a stock insurance company
pursuant to Indiana law. Under the Plan, AICI dlstred the fair value of the company at the timeaifversion to its Eligible Statutory
Members, or ESMs, in the form of cash or Anthem am stock in exchange for their membership intsrissthe mutual company. Plaintiffs
in Gold allege that AICI distributed value to the wrong ESMCross motions for summary judgment were graimgart and denied in part on
July 26, 2006 with regard to the issue of sover@gmunity asserted by co-defendant, the state om€cticut, or the State. The court also
denied our motion for summary judgment as to piiclaims on January 10, 2005. The State appktde denial of its motion to the
Connecticut Supreme Court. We filed a cross-appedhe sovereign immunity issue. On May 11, 20668,Gourt reversed the judgment of the
trial court denying the State’s motion to dismiss plaintiff's claims under sovereign immunity agidmissed our cross-appeal. The case was
remanded to the trial court for further proceediri®aintiffs’ motion for class certification wasagited on December 15, 2011. We and the
plaintiffs filed renewed cross-motions for summarmgtgment on January 24, 2013. Argument on the redew
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motions was held on April 19, 2013. We intend tgorbusly defend th&old lawsuit; however, its ultimate outcome cannot kespntly
determined. In 2012, we settled a separate lawaptioned Mary EOrmond, et al. v. Anthem, Inc., et a@lso filed as a result of the 2001
demutualization of AICI. Th@®rmondcase involves a certified class that consistsl&aMs residing in Ohio, Indiana, Kentucky or
Connecticut who received cash compensation in aimmewith the demutualization. On July 1, 201% @ourt held that we were entitled to
judgment on all of plaintiff claims except those tort claims in connectiorhwifie pricing and sizing of the Anthem, Inc. idifablic offering.
The parties have reached an agreement to resa\@rthond suitOn June 15, 2012, plaintiffs filed an unopposediomofor preliminary
approval of a $90.0 cash settlement, includingamgunts to be awarded for attorneys’ fees and esqgeaind other costs to administer the
settlement. As a result, during the six months drime 30, 2012, we recorded selling, general dmirastrative expense of $90.0, or $0.27
per diluted share, associated with this settlemelnich was non-deductible for tax purposes. TherCgranted plaintiffs’ motion and entered
preliminary approval of the settlement on June2l8,2. As a result, the trial that had been sefdme 18, 2012 was vacated. The cash
settlement was paid on July 3, 2012 into an esemwount. A final fairness hearing on the settlenvead held on October 25, 2012. On
November 16, 2012, the Court granted plair’ motion and entered an amended final order appmthe settlement. An award of attorneys’
fees was issued on November 20, 2012, togetheranfitral judgment dismissing all of plaintiffs’ @tas. The two appeals of the court’s final
orders that were taken by objectors to the UnitradeS Court of Appeals for the Seventh Circuit hagen resolved. The appeals involved
challenges to (i) the amount of attorneys’ feesrde@ to plaintiffs’ counsel out of the settlemeamd and (ii) the provision of the Court’s order
granting final approval of the settlement that iegmiany residual settlement funds remaining dfterrounds of distributions to class members
to be paid to the Eskanazi Health Foundation @s@esaward.

We are currently a defendant in eleven putativescitions relating to out-of-network, or OON, reursement that were consolidated
into a single multi-district lawsuit calldd re WellPoint, Inc. Out-of-Network “UCR” Ratestigation that is pending in the United States
District Court for the Central District of Califaan The lawsuits were filed in 2009. The plaintifislude current and former members on be
of a putative class of members who received OOMa&es for which the defendants paid less thanditlearges, the American Medical
Association, four state medical associations, O@¥jzians, chiropractors, clinical psychologiswdiatrists, psychotherapists, the American
Podiatric Association, California Chiropractic Asgtion and the California Psychological Associatim behalf of a putative class of all
physicians and all non-physician health care prengdand an OON surgical center. In the consolitleatenplaint, the plaintiffs allege that the
defendants violated the Racketeer Influenced arrdufbOrganizations Act, or RICO, the Sherman Anst Act, ERISA, federal regulations,
and state law by relying on databases providedbgnix in determining OON reimbursement. A consaildd amended complaint was filed to
add allegations in the lawsuit that OON reimbursetmeas calculated improperly by methodologies othan the Ingenix databases. We file
motion to dismiss the amended consolidated comiplaimnich motion was granted in part and deniedart.prhe court gave the plaintiffs
permission to replead many of those claims thaewigmissed. The plaintiffs then filed a third amhed consolidated complaint repleading
some of the claims that had been dismissed withijudice and adding additional statements in sangit to bolster other claims. We filed a
motion to dismiss most of the claims in the thindesded consolidated complaint, which was grantgzhihand denied in part. The plaintiffs
filed a fourth amended consolidated complaint oneéyober 5, 2012. We filed a motion to dismiss mdshe claims asserted in the fourth
amended consolidated complaint. The plaintiffsdfiteresponse and we filed a reply. The OON surgiealer voluntarily dismissed its claims.
A hearing on our motion to dismiss was held in J2@&3. On July 19, 2013 the court issued an ordiertiong in part and denying in part our
motion. The court held that the state and federadteust claims along with the RICO claims shobkldismissed in their entirety with
prejudice. The court further found that the ERIS&iras, to the extent they involved non-Ingenix noethlogies along with those that involved
our alleged non-disclosures should be dismisse pvigjudice. The court also dismissed most of thfiffs’ state law claims with prejudice.
The only claims that remain after the court’s diecisre an ERISA benefits claim relating to claioneed based on Ingenix, a breach of
contract claim on behalf of one subscriber plainéfbreach of implied covenant claim on behalboé plaintiff, and one subscriber plaintiff's
claim under the California Unfair Competition Lakact discovery is complete. At the end of 2009fileel a motion in the United States
District Court for the Southern District of
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Florida, or the Florida Court, to enjoin the claibreught by the medical doctors and doctors ofapsithy and certain medical associations
based on prior litigation releases, which was grdumt 2011, and that court ordered the plaintdfglismiss their claims that are barred by the
release. The plaintiffs then filed a petition facthratory judgment asking the court to find timeise claims are not barred by the releases fror
the prior litigation. We filed a motion to dismigse declaratory judgment action, which was graniée plaintiffs appealed the dismissal of
declaratory judgment to the United States CouApdeals for the Eleventh Circuit, but the dismissak upheld. The enjoined physicians hav
not yet dismissed their claims. The Florida Coaurfd the enjoined physicians in contempt and sameti them on July 25, 2012. The barred
physicians are paying the sanctions and have agpéda Florida Court’s sanctions order to the EdveCircuit. Oral argument on that appeal
is expected to take place in October. We intendgorously defend these suits; however, their wtienoutcome cannot be presently
determined.

Where available information indicates that it islpaible that a loss has been incurred as of theofitite consolidated financial stateme
and we can reasonably estimate the amount ofdbat We accrue the estimated loss by a chargedmi&. In many proceedings, however, it is
difficult to determine whether any loss is probatm@easonably possible. In addition, even whess Is possible or an exposure to loss exis
excess of the liability already accrued with respe@ previously identified loss contingency sitiot always possible to reasonably estimat
amount of the possible loss or range of loss.

With respect to many of the proceedings to whichaweea party, we cannot provide an estimate optissible losses, or the range of
possible losses in excess of the amount, if argruad, for various reasons, including but not ledito some or all of the following: (i) there
novel or unsettled legal issues presented, (iiptioeeedings are in early stages, (iii) there isentainty as to the likelihood of a class being
certified or decertified or the ultimate size aede of the class, (iv) there is uncertainty ahéoutcome of pending appeals or motions,

(v) there are significant factual issues to be Ikeh and/or (vi) in many cases, the plaintiffs @aot specified damages in their complaint or ir
court filings. For those legal proceedings whelasa is probable, or reasonably possible, and fochwit is possible to reasonably estimate the
amount of the possible loss or range of losses;umently believe that the range of possible losisesxcess of established reserves, for all of
those proceedings is from $0 to approximately $350.June 30, 2013. This estimated aggregate @ngasonably possible losses is based
upon currently available information taking intacaant our best estimate of such losses for which s estimate can be made.

Other Contingencies

From time to time, we and certain of our subsi@isare parties to various legal proceedings, mamhizh involve claims for coverage
encountered in the ordinary course of business.lM&HMOs and health insurers generally, excludeain health care and other services 1
coverage under our HMO, PPO and other plans. Weratiee ordinary course of business, subject ¢éocthims of our enrollees arising out of
decisions to restrict or deny reimbursement forowaced services. The loss of even one such cléibrgsults in a significant punitive damage
award, could have a material adverse effect omuaddition, the risk of potential liability undpunitive damage theories may increase
significantly the difficulty of obtaining reasonab$ettlements of coverage claims.

In addition to the lawsuits described above, weadse involved in other pending and threatenegdiibn of the character incidental to
our business, and are from time to time involved @arty in various governmental investigationglis, reviews and administrative
proceedings. These investigations, audits, revavdsadministrative proceedings include routine spetial inquiries by state insurance
departments, state attorneys general, the U.StgyoGeneral and subcommittees of the U.S. Cong8essh investigations, audits, reviews
and administrative proceedings could result initlygosition of civil or criminal fines, penaltiesth@r sanctions and additional rules, regulat
or other restrictions on our business operatiomy. lfability that may result from any one of thessions, or in the aggregate, could have a
material adverse effect on our consolidated firgrmbsition or results of operations.
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The National Organization of Life & Health Insur@anGuaranty Associations, or NOLHGA, is a voluntarganization consisting of the
state life and health insurance guaranty assoomtmcated throughout the U.S. State life and heaiurance guaranty associations, working
together with NOLHGA, provide a safety net for th&tiate’s policyholders, ensuring that they corgitmreceive coverage even if their insurer
is declared insolvent. We are aware that the Péveansig Insurance Commissioner, or Insurance Coniariss, has placed Penn Treaty
Network America Insurance Company and its subsidéamerican Network Insurance Company, or colledjivieenn Treaty, in rehabilitatio
an intermediate action before insolvency. The statet denied the Insurance Commissioner’s petiborihe liquidation of Penn Treaty and
ordered the Insurance Commissioner to file an gutptan of rehabilitation, which proposed plan fi&sl on April 30, 2013. The state court
has ordered a hearing on the proposed plan foritate has not yet been set. The Insurance Caiomés has filed a Notice of Appeal
asking the Pennsylvania Supreme Court to reveesertter denying the liquidation petition. The SupeeCourt has noted possible jurisdiction
over the appeal and issued a schedule for filingfrin the event rehabilitation of Penn Treatynsuccessful and Penn Treaty is declared
insolvent and placed in liquidation, we and otlmsurers may be required to pay a portion of thelicpholder claims through state guaranty
association assessments in future periods. Givenribertainty around whether Penn Treaty will utiety be declared insolvent and, if so, the
amount of the insolvency, the amount and timingrof associated future guaranty fund assessmenthamdailability and amount of any
potential premium tax and other offsets, we cufyetdannot estimate our net exposure, if any, te futential insolvency. We will continue to
monitor the situation and may record a liabilitydaxpense in future reporting periods, which cdaddnaterial to our cash flows and results of
operations.

Contractual Obligations and Commitments

We are a party to an agreement with Express Sciipts or Express Scripts, to provide pharmacyefiemanagement, or PBM, services
for our plans, excluding Amerigroup and certairf-s&ured members, which have exclusive agreemeititsdifferent PBM services
providers. The initial term of this agreement egpion December 31, 2019. Under this agreementgEs3cripts is the exclusive provider of
certain specified PBM services, such as pharmatwyark management, home delivery, pharmacy cust@aeiice, claims processing, rebate
management, drug utilization and specialty pharmidcal management services. Accordingly, the agesgroontains certain financial and
operational requirements obligating both Expresgp&cand us. Express Scripts’ primary obligatiogigte to the performance of such services
and meeting certain pricing guarantees and perfocmatandards. Our primary obligations relate &rsight, provision of data, payment for
services and certain minimum volume requiremerhtg. feilure by either party to meet the respectaguirements could potentially serve as a
basis for financial penalties or early terminatidrihe contract. We believe we have appropriatetpgnized all rights and obligations under
this contract at June 30, 2013.

During the first quarter of 2010, we entered intoesv agreement with International Business MachP@poration to provide
information technology infrastructure services.sThéew agreement supersedes certain prior agreearshtdso includes provisions for
additional services. Our remaining commitment uritier agreement at June 30, 2013 was $346.1 thrislagbh 31, 2015. We have the ability
to terminate this agreement upon the occurrenceméin events, subject to early termination fees.

On March 31, 2009, we entered into an agreemehtAifiliated Computer Services, Inc. to provide teém print and mailroom services
that were previously performed in-house. Our reimgicommitment under this agreement at June 30 26k $172.9 through March 31,
2016. We have the ability to terminate this agre®mpon the occurrence of certain events, subjeettly termination fees.

10. Capital Stock
Use of Capital — Dividends and Stock Repurchase dreon

We regularly review the appropriate use of capitedluding common stock repurchases and divideadhareholders. The declaration
and payment of any dividends or repurchases o€oommon stock are at the discretion of our BoarDioéctors and depend upon our financial
condition, results of operations, future liquiditgeds, regulatory and capital requirements and fdbtors deemed relevant by our Board of
Directors.
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A summary of the cash dividend activity for the gignths ended June 30, 2013 and 2012 is as follows:

Cash
Dividend
Declaration Date Record Date Payment Date per Share Total
Six Months Ended June 30, 201
February 20, 201 March 8, 201 March 25,201  $0.375( $113.
May 15, 201z June 10, 201 June 25, 201 0.375( 112.5
Six Months Ended June 30, 2012
January 24, 201 March 9, 201 March 23,201  $0.287¢ $ 95.¢
May 16, 2012 June 8, 201 June 25, 201 0.287¢ 93.t

Under our Board of Directors’ authorization, we ntain a common stock repurchase program. Repursimaag be made from time to
time at prevailing market prices, subject to cartaistrictions on volume, pricing and timing. Tle@urchases are effected from time to time in
the open market, through negotiated transactioctyding accelerated share repurchase agreemedtth@ugh plans designed to comply v
Rule 10b5-1 under the Securities Exchange Act 8418s amended. Our stock repurchase programcietienary as we are under no
obligation to repurchase shares. We repurchaseshbader the program when we believe it is a priudes of capital. The excess cost of
repurchased shares over par value is charged onrata basis to additional paid-in capital andiretd earnings.

A summary of share repurchases for the period DuAp13 through July 11, 2013 (subsequent to JOn2®L3) and for the six months
ended June 30, 2013 and 2012 is as follows:

July 1, 2013 Six Months Ended
Through June 30
July 11, 201 2013 2012
Shares repurchased 0.7 9.1 17.4
Average price per sha $ 81.5¢ $ 67.31 $ 67.52
Aggregate cos $ 60. $ 615.F $1,173.¢
Authorization remaining at the end of each pe $ 1,160.t $1,221. $3,160.:

Stock Incentive Plars
A summary of stock option activity for the six mbatended June 30, 2013 is as follows:

Weighted-
Weighted- Average
Average Remaining Aggregate
Number of Option Price Contractual
Intrinsic
Shares per Share Life (Years) Value
Outstanding at January 1, 2013 17.¢ $ 64.67
Grantec 2.C 62.32
Exercisec (2.9 52.51]
Forfeited or expirel (1.9 71.5Z
Outstanding at June 30, 20 15.€ $ 66.11 B $ 246.:
Exercisable at June 30, 20 12.¢ $ 66.8¢ 2.8 $ 185.¢
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A summary of the status of nonvested restrictecksamtivity, including restricted stock units, fille six months ended June 30, 2013
follows:

Weighted-

Average

Restricted Grant Date

Stock Share:

Fair Value

and Units per Share

Nonvested at January 1, 2C 2.€ $ 63.81
Grantec 2.3 62.4¢
Vested 0.3 59.5¢
Forfeited (0.9 64.9¢
Nonvested at June 30, 20 4.7 $ 63.3:

Fair Value

We use a binomial lattice valuation model to estathe fair value of all stock options granted. &anore detailed discussion of our
stock incentive plan fair value methodology, se¢eNib, “Capital Stock,” to our audited consolidatie@ncial statements as of and for the yea
ended December 31, 2012 included in our 2012 AnReglort on Form 10-K.

The following weightedaverage assumptions were used to estimate thealaies of options granted during the six monthsedntiine 3(
2013 and 2012:

2013 2012
Risk-free interest rate 1.25% 1.41%
Volatility factor 35.00¥% 34.00%
Quarterly dividend yiel 0.600% 0.400%
Weightec-average expected life (yea 4.0 4.1

The following weighted-average fair values wereed®ined for the six months ended June 30, 2012aa4:

2013 2012
Options granted during the period $14.5: $16.5:
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11. Accumulated Other Comprehensive Income (Loss
A reconciliation of the components of accumulatéteocomprehensive income (loss) at June 30, 20d2812 is as follows:

2013 2012

Investments

Gross unrealized gait $1,016. $1,154.:

Gross unrealized loss (313.9 (86.6)

Net pre-tax unrealized gair 702.5 1,067.!

Deferred tax liability (242.7) (373.9)
Net unrealized gains on investme 460.: 693.7
Non-credit components of ott-thar-temporary impairments on investmer

Unrealized losse — (3.9

Deferred tax assi — 1.2
Net unrealized nc-credit component of oth-thar-temporary impairments on investme — (2.2
Cash flow hedge:

Gross unrealized loss (52.0 (53.6)

Deferred tax ass 18.2 18.¢
Net unrealized losses on cash flow hec (33.9 (34.9)
Defined benefit pension plar

Deferred net actuarial o (662.7) (631.9

Deferred prior service credi 3.5 4.3

Deferred tax assi 259.% 254.]
Net unrecognized periodic benefit costs for defihedefit pension plar (399.5 (373.9)
Postretirement benefit plar

Deferred net actuarial lo: (185.5) (227.9)

Deferred prior service credi 96.t 109.€

Deferred tax asst 35.C 47.7
Net unrecognized periodic benefit costs for postretent benefit plan (54.0 (70.0
Foreign currency translation adjustmel

Gross unrealized loss (0.3 (1.7

Deferred tax asst 0.1 0.€
Net unrealized losses on foreign currency trarmtadidjustment (0.9) (1.7
Accumulated other comprehensive (loss) inct $ (27.9) $ 212
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Other comprehensive income (loss) reclassificatidjustments for the three months ended June 3@, 23d 2012 are as follows

2013 2012
Investments
Net holding loss on investment securities arisingrdy the period, net of tax benefit of $207.8
and $38.7, respective $(404.9) $(69.1)
Reclassification adjustment for net realized gainnvestment securities, net of tax expense (
$14.5 and $22.6, respective 27.C 42.C
Total reclassification adjustment on investme (377.9 (27.7)
Non-credit component of oth-thar-temporary impairments on investmer
Non-credit component of other-than-temporary impaints on investments, net of tax benefit of
$0.0 and $0.2, respective — (0.9
Cash flow hedge:
Holding gain, net of tax expense (benefit) of $8dl $(0.1), respective 0.8 0.9
Other:
Net change in unrecognized periodic benefit castsléfined benefit pension and postretirement
benefit plans, net of tax expense of $4.5 and $4shectively 7.C 6.3
Foreign currency translation adjustment, net ofetgpense (benefit) of $0.3 and $(0.8),
respectively 0.3 (1.9
Net loss recognized in other comprehensive incdoss), net of tax benefit of $188.1 and $1.
respectively $(369.%) $(22.¢)

Other comprehensive income (loss) reclassificatidjustments for the six months ended June 30, 26d2012 are as follows

2013 2012
Investments
Net holding loss on investment securities arisingrdy the period, net of tax benefit of $205.4
and $14.3, respective $(375.9) $(24.2)
Reclassification adjustment for net realized gainnvestment securities, net of tax expens
$17.1 and $56.2, respective 31.€ 104.¢
Total reclassification adjustment on investme (343.9 80.2
Non-credit component of oth-thar-temporary impairments on investmer
Non-credit component of other-tha@mporary impairments on investments, net of tgpeast
of $1.2 and $2.4, respective 2.2 4.4
Cash flow hedge:
Holding gain, net of tax expense of $0.8 and $@&8pectively 1kt 0.4
Other:
Net change in unrecognized periodic benefit castsléfined benefit pension and
postretirement benefit plans, net of tax expensk8dd and $8.8, respective 13.¢ 13.C
Foreign currency translation adjustment, net ofttamefit of $0.2 and $0.4, respectiv (0.9 (0.9
Net (loss) gain recognized in other comprehensigeme (loss), net of tax (benefit) expens
$(177.6) and $53.0, respectivt $(326.9) $ 97.C
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12. Earnings per Share
The denominator for basic and diluted earningsspare for the three and six months ended June03@, &nd 2012 was as follows:

Three Months Ended Six Months Ended
June 30 June 30
2013 2012 2013 2012
Denominator for basic earnings per share — weigavedage shares 299.t 327.1 301.: 331.:
Effect of dilutive securities — employee and diogctock options and non-vested
restricted stock awarc 3.7 3.5 3.2 3.€
Denominator for diluted earnings per sh 303.Z 331.2 304.t 335.1

During the three months ended June 30, 2013 an®, 2(dighted average shares related to certain sipitins of 5.3 and 10.8,
respectively, were excluded from the denominatodfiuted earnings per share because the stoc&raptiere anti-dilutive. During the six
months ended June 30, 2013 and 2012, weightedgeyehares related to certain stock options of 8¥18.5, respectively, were excluded
from the denominator for diluted earnings per sheeause the stock options were anti-dilutive.

During the three and six months ended June 30,,203es related to the conversion feature of @lreldtures were excluded from the
denominator for diluted earnings per share bectiiesewere anti-dilutive.

During the six months ended June 30, 2013, we dsapproximately 2.3 restricted stock units understack incentive plans, 0.9 of
which vesting is contingent upon us meeting spedifinnual operating gain targets for 2013. Theilgant restricted stock units have been
excluded from the denominator for diluted earnipgsshare and will be included only if and whendbatingency is met.

13. Segment Information

On May 20, 2013, we announced certain organizatimmeé executive leadership changes to align withr bar new Chief Executive
Officer is managing the Company. Beginning with tiwee months ended June 30, 2013, our organizatsbructure is comprised of three
reportable segments: Commercial and Specialty BssinGovernment Business and Other.

Our Commercial and Specialty Business segmentdesli.ocal Group, National Accounts, Individual @pmkcialty businesses. Business
units in the Commercial and Specialty Business ssgroffer fully-insured products; provide a broarhy of managed care services to self-
funded customers including claims processing, umding, stop loss insurance, actuarial servicesyiler network access, medical cost
management, disease management, wellness prognahasreer administrative services; provide an aofagpecialty and other insurance
products and services such as behavioral healtfibsarvices, dental, vision, life and disabilithsurance benefits, radiology benefit
management, analytics-driven personal health azidagce and long-term care insurance; and inclod®perations of our 1-800 CONTACTS
business.

Our Government Business segment includes Medicatdveedicaid businesses, National Government Ses\aoe services provided to
the Federal Government in connection with FEP. e business includes services such as Medicarentabe, Medicare Part D, and
Medicare Supplement, while Medicaid business inetudur managed care alternatives through publiciddéd health care programs, including
Medicaid, state Children’s Health Insurance Programd Medicaid expansion programs. National GovemnirBervices acts as a Medicare
contractor in several regions across the nation.

Our Other segment includes other businesses thadtdmeet the quantitative thresholds for an opggategment as defined by FASB
guidance, as well as corporate expenses not adld¢atthe other reportable segments.
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We define operating revenues to include premiurorime, administrative fees and other revenue. Opeyativenues are derived from
premiums and fees received primarily from the sale administration of health benefit products, a#l as sales of ocular products by 1-800
CONTACTS. Operating gain is calculated as totalratieg revenue less benefit expense; selling, géaeid administrative expense; and cost:

of products.

Financial data by reportable segment for the threksix months ended June 30, 2013 and 2012 @law$ (amounts reported for prior
periods have been reclassified to conform to our segment reporting structure):

Three Months Ended June 30, 2013:
Operating revenue from external custon
Operating gain (loss

Three Months Ended June 30, 201~
Operating revenue from external custon
Operating gain (loss

Six Months Ended June 30, 201z
Operating revenue from external custon
Operating gain (loss

Six Months Ended June 30, 2012
Operating revenue from external custon
Operating gain (loss

Commercial
and Specialty

Business

$ 9,757.:
939.¢

$ 9,782.(
869.(

$ 19,569.1
2,181.°

$ 19,640.!
2,010.¢

Government

Business

$ 7,834.¢
298.¢

$ 5,381.¢
132.3

$15,562.
431.]

$10,665.:
212.¢

Other Total
$ 5.2 $17,597.:
(6.2) 1,231,
$ 9t $15,173..
(10.0) 991.7
$11¢ $35,143.!
(13.5) 2,599.
$17.¢ $30,323.!
(19.9) 2,204

A reconciliation of reportable segments operatienenues to total revenues reported in the condetidstatements of income for the tt

and six months ended June 30, 2013 and 2012 dlaws$:

Reportable segments operating revenues

Net investment incom

Net realized gains on investme

Other-than-temporary impairment losses recognized i
income

Total revenue:

Three Months Ended
June 30
2013 2012

$17,597.. $15,173.:
153.2 169.¢
54.2 70.5
(9.0) (5.9
$17,795.1( $15,407..

Six Months Ended

June 30
2013 2012
$35,143.! $30,323.!
315.2 338.¢
71.C 177 .
(46.9 (16.9
$35,482.4 $30,822.!

A reconciliation of reportable segments operatiafngo income before income tax expense includdgtiérconsolidated statements of
income for the three and six months ended Jun2@IB and 2012 is as follows:

Reportable segments operating gain

Net investment incom

Net realized gains on investme

Other-thar-temporary impairment losses recognized in inc
Interest expens

Amortization of other intangible ass¢

Income before income tax exper
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Three Months Ended
June 30

2013 2012
$1,231.° $ 991.%
153.2 169.¢
54.2 70.5
(9.0) (5.9
(151.9) (117.6
(67.7) (59.5)
$1,210.! $1,048.¢

Six Months Ended

June 30

2013 2012
$2,599.: $2,204.:
315.2 338.¢
71.C 177 .¢
(46.9) (16.€)
(305.9) (226.7)
(135.6) (118.7)
$2,497.¢ $2,358.«
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ITEM 2. MANAGEMENT ’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
(In Millions, Except Per Share Data or Otherwisat8t Herein)

References to the terms “we”, “our” or “us” usedotighout this Management’s Discussion and Analgéiinancial Condition and
Results of Operations, or MD&A, refer to WellPoihic., an Indiana corporation, and unless the comtherwise requires, its direct and

indirect subsidiaries.

This MD&A should be read in conjunction with ourdiied consolidated financial statements as of anthie year ended December 31,
2012 and the MD&A included in our 2012 Annual Repor Form 10-K, and our unaudited consolidatedrfoia statements and
accompanying notes as of and for the three antheirths ended June 30, 2013 included in this For® 1Results of operations, cost of care
trends, investment yields and other measures éothitee and six month periods ended June 30, 2@11304 necessarily indicative of the res
and trends that may be expected for the full yedirg December 31, 2013. Also see Part |, Item“Résk Factors”of our 2012 Annual Repc
on Form 10-K and Part I, Iltem 1A, “Risk Factorg"tbis Form 10-Q.

Overview

On May 20, 2013, we announced certain organizatiama executive leadership changes to align witl bar new Chief Executive
Officer is managing our operations. Beginning wifth three months ended June 30, 2013, our orgamaéstructure is comprised of three
reportable segments: Commercial and Specialty BssinGovernment Business and Other. Prior perigahaet information has been
reclassified to conform to the new segment repgrsinucture.

Our Commercial and Specialty Business segmentdesll.ocal Group, National Accounts, Individual &pkcialty businesses. Business
units in the Commercial and Specialty Business ssgmoffer fully-insured products; provide a broachg of managed care services to self-
funded customers including claims processing, umding, stop loss insurance, actuarial servicesyiler network access, medical cost
management, disease management, wellness prognanagheer administrative services; provide an aafagpecialty and other insurance
products and services such as behavioral healifibservices, dental, vision, life and disabilibgurance benefits, radiology benefit
management, analytics-driven personal health asigdagce and long-term care insurance; and incloed®perations of our 800 CONTACTS
Inc., or 1-800 CONTACTS business.

Our Government Business segment includes Medicatdviedicaid businesses, National Government Ses\daod services provided to
the Federal Government in connection with the Fademployee Program, or FEP. Medicare businessdes services such as Medicare
Advantage, Medicare Part D, and Medicare Supplemdrite Medicaid business includes our managed akeenatives through publicly
funded health care programs, including MedicaiatesChildren’s Health Insurance Programs and Métlegpansion programs. National
Government Services acts as a Medicare contrat&meral regions across the nation.

Our Other segment includes other businesses thavtdmeet the quantitative thresholds for an ofregagegment as defined by Financial
Accounting Standards Board, or FASB, guidance, @sag corporate expenses not allocated to the odipertable segments.

For additional information about our organizatisee the “Overview” section of Part Il, ltem 7, “Magement’s Discussion and Analysis
of Financial Condition and Results of Operatiomgliuded in our 2012 Annual Report on Form 10-K.

Executive Summary

We are one of the largest health benefits compamittee United States, serving approximately 35edital members through our
affiliated health plans and approximately 68.0widlials through all subsidiaries as of June 303201e are an independent licensee of the
Blue Cross and Blue Shield Association, or BCBS#Aaasociation of independent health benefit plfes serve our members as the Blue
Cross licensee for California and
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as the Blue Cross and Blue Shield, or BCBS, licerise Colorado, Connecticut, Georgia, Indiana, tieky, Maine, Missouri (excluding 30
counties in the Kansas City area), Nevada, New Haing, New York (as BCBS in 10 New York City metolitan and surrounding counties,
and as Blue Cross or BCBS in selected upstate iesuorly), Ohio, Virginia (excluding the Northerrr§finia suburbs of Washington, D.C.),
and Wisconsin. In a majority of these service amaslo business as Anthem Blue Cross, Anthem Bhas<Cand Blue Shield, Blue Cross and
Blue Shield of Georgia, Empire Blue Cross Blue #hier Empire Blue Cross (in our New York servigceas). Through our AMERIGROUP
Corporation subsidiary, or Amerigroup, we condugsibess in Florida, Georgia, Kansas, LouisianayMad, Nevada, New Jersey, New
Mexico, New York, Tennessee, Texas and Washingtarerigroup also provided services to the state libGhrough June 30, 2013. We also
serve customers throughout the country as HealkhllimiCare and in certain Arizona, California, NdaaNew York and Virginia markets
through our CareMore Health Group, Inc., or Caredsubsidiary. We are licensed to conduct insurapeeations in all 50 states through our
subsidiaries. We also sell contact lenses, eyeggamsd other ocular products through our 1-800 CATITS, Inc., or 1-800 CONTACTS,
business.

Operating revenue for the three months ended Jon203.3 was $17,597.2, an increase of $2,423.96@%, from the three months
ended June 30, 2012, reflecting higher premiummegen our Government Business segment, partiéfiéebby lower premium revenue in our
Commercial and Specialty Business segment. Theshigfemium revenue in our Government Business segpmenarily resulted from the
acquisition of Amerigroup in December 2012 and pasially offset by lower revenues in our Medicawvantage business primarily due to
the transition toward health maintenance orgamapator HMO, product offerings. The premium revedeerease in our Commercial and
Specialty Business segment was driven primariljully-insured membership declines in our Local Grduusiness resulting from strategic
product portfolio changes in certain states, coitipetpressure in certain markets and, we beliafferdability challenges affecting healthcare
consumers in general. This decrease was partifilgtdoy premium rate increases in our Local Grang Individual businesses designed to
cover overall cost trends.

Operating revenue for the six months ended Jun2@IB was $35,143.5, an increase of $4,820.0, &45rom the six months ended
June 30, 2012, reflecting higher premium revenuguinGovernment Business segment, partially offgdbwer premium revenue in our
Commercial and Specialty Business segment. Theshigfemium revenue in our Government Business segpngnarily resulted from the
acquisition of Amerigroup in December 2012 and gtoim our FEP business resulting from both increasenembership and premium rate
increases designed to cover overall cost trendtalha offset by lower revenues in our Medicarevamitage and Medicare Part D businesses
primarily due to the transition toward HMO produoéterings. The premium revenue decrease in our Cerciad and Specialty Business
segment was driven primarily by fully-insured memdhp declines in our Local Group business resgifiom strategic product portfolio
changes in certain states, competitive pressucertain markets and, we believe, affordability &vajes affecting healthcare consumers in
general. This decrease was partially offset by pwemrate increases in our Local Group and Individuesinesses designed to cover overall
cost trends.

Net income for the three months ended June 30, 2@535800.1, an increase of $156.5, or 24.3%, ffaenthree months ended June 30,
2012. This increase in net income was primarilyaiiby higher operating results in both our GoverntBusiness and Commercial and
Specialty Business segments, partially offset binarease in interest expense resulting from higlstanding debt balances associated with
our acquisition of Amerigroup. Our fully-diluted reéngs per share, or EPS, was $2.64 for the thim@tms ended June 30, 2013, which
represented a 36.1% increase over the EPS of &ir.84e three months ended June 30, 2012. Thedrerin EPS resulted primarily from the
increase in net income and the lower number ofeshantstanding in 2013 due to share buyback activitler our share repurchase program.

Net income for the six months ended June 30, 2048%1,685.3, an increase of $185.2, or 12.3%, frensix months ended June 30,
2012. This increase in net income was primarilyaiiby higher operating results in both our GoverntBusiness and Commercial and
Specialty Business segments, partially offset dgerease in net realized gains on investments mimtteease in interest expense resulting 1
higher outstanding debt
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balances associated with our acquisition of Amerigr Our fully-diluted EPS was $5.53 for the sixntis ended June 30, 2013, which
represented a 23.4% increase over the EPS of $#r.48e six months ended June 30, 2012. The inereaEPS resulted primarily from the
increase in net income and the lower number ofeshantstanding in 2013 due to share buyback activitler our share repurchase program.

Our results of operations discussed throughoutMid& A are determined in accordance with U.S. gele@ccepted accounting
principles, or GAAP. We also calculate adjustedinedme, adjusted EPS and operating gain, whicmaneGAAP measures, to further aid
investors in understanding and analyzing our cperating results and comparing them among peridisisted net income and adjusted EPS
exclude realized gains and losses on investmetfist-than-temporary losses on investments recodnizencome and certain other items, if
applicable, that we do not consider a part of auie ®perating results. Operating gain is calculatetbtal operating revenue less benefit
expense, selling, general and administrative ex@and cost of products. We use these measurelsaassafor evaluating segment performau
allocating resources, setting incentive compensdticgets and for forecasting future operatingqaki This information is not intended to be
considered in isolation or as a substitute for inedefore income tax expense, net income or dildfed prepared in accordance with GAAP,
and may not be comparable to similarly titled measueported by other companies. For additionalildetn operating gain, see our
“Reportable Segments Results of Operations” disenssithin this MD&A.

The table below reconciles net income and EPS ledtmliin accordance with GAAP to adjusted net ine@nd adjusted EPS for the tt
months ended June 30, 2013 and 2012.

Three Months
Ended June 30

2013 2012 Change % Change

Net income $800.1 $643.€ $156.5 24.%%
Less (net of tax)

Net realized gains on investme 35.2 45.¢ (10.5)

Otherthar-temporary impairment losses on investme (5.9 (3.9 (2.2)

Acquisition and integration related co (16.9) (5.9 (10.5)

Litigation related cost — (34.0 34.C

Tax impact of no-deductible litigation related cos — (32.9) 32.¢
Adjusted net income $787.( $674.2 $112.¢ 16.7%
EPS $ 2.64 $ 1.9¢ $ 0.7¢C 36.1%
Less (net of tax)

Net realized gains on investme 0.12 0.1< (0.02)

Other-thar-temporary impairment losses on investme (0.09 (0.02) —

Acquisition and integration related co (0.05) (0.02) (0.0%)

Litigation related cost — (0.10 0.1C

Tax impact of no-deductible litigation related cos — (0.10 0.1C

Per share rounding impe (0.07) — (0.01)
Adjusted EPS $ 2.6 $ 2.04 $ 0.5¢€ 27.5%
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The table below reconciles net income and EPS lzdénliin accordance with GAAP to adjusted net ine@nd adjusted EPS for the six
months ended June 30, 2013 and 2012.

Six Months Ended

June 30
2013 2012 Change % Change

Net income $1,685.! $1,500.: $185.2 12.2%
Less (net of tax)

Net realized gains on investme 46.2 115.: (69.7)

Other-thar-temporary impairment losses on investme (30.5 (10.9 (19.6€)

Acquisition and integration related co (16.5 (7.2 (9.2

Litigation related cost — (24.0 24.C

Tax impact of no-deductible litigation related cos — (41.4) 41.4
Adjusted net income $1,685.¢ $1,468. $217.¢ 14.¢%
EPS $ 5.5 $ 4.4¢ $ 1.0t 23.2%
Less (net of tax)

Net realized gains on investme 0.1t 0.34 (0.19)

Other-thar-temporary impairment losses on investme (0.10 (0.03) (0.09)

Acquisition and integration related co (0.0t (0.02) (0.03)

Litigation related cost — (0.07) 0.07

Tax impact of no-deductible litigation related cos — (0.12) 0.1

Per share rounding impe (0.07) — (0.07)
Adjusted EPS $ 5.54 $ 4.3t $ 1.1¢€ 26.5%

Operating cash flow for the six months ended Juhe2813 was $1,382.1, or 0.8 times net income. &y cash flow for the six mont
ended June 30, 2012 was $1,744.6. The decreapeiatmg cash flow from 2012 of $362.5 was driveémprily by the early receipt of
premiums in the second quarter of 2012 relatedt@qment contracts and the delay in receipt dageMedicaid revenues in 2013, partially
offset by higher net income and an increase irctlection of income tax refunds in 2013.

Sources and Uses of Capital

We regularly review the appropriate use of capitaluding common stock repurchases and divideadhareholders. The declaration
and payment of any dividends or repurchases o€ommmon stock are at the discretion of our BoarBioéctors and depends upon our
financial condition, results of operations, futlicgiidity needs, regulatory and capital requirersearid other factors deemed relevant by our
Board of Directors.

For additional information regarding our use ofitaluring the three and six months ended Jun2@03, see Note 8, “Debt,” and the
“Use of Capital — Dividends and Stock RepurchasgfRm” section of Note 10, “Capital Stock,” to auraudited consolidated financial
statements included in Part |, Item 1 of this FA®Q.

Membership

Our medical membership includes seven differentorner types: Local Group, Individual, National Acots, BlueCar® , Medicare,
Medicaid and FEP. BCBS-branded business geneeflys to members in our service areas licensetidBCBSA. Non-BCBS-branded
business refers to Amerigroup and CareMore mendmeyeell as HealthLink and UniCare members. For eerdetailed description of our
medical membership, see the “Membership” sectioRast Il, Item 7, “Management’s Discussion and Asal of Financial Condition and
Results of Operations” included in our 2012 AnriReport on Form 10-K.
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The following table presents our medical memberslyigustomer type, funding arrangement and replersggment as of June 30, 2013
and 2012. Also included below is other memberskiptoduct. The medical membership and other merhigeisformation presented is
unaudited and in certain instances includes estisnaftthe number of members represented by eadhacbat the end of the period.

June 30

(In thousands 2013 2012 Change % Change
Medical Membership
Customer Type

Local Group 14,45: 14,61z (15¢) (1.2)%

Individual 1,81¢ 1,85¢ (41) (2.2)

National:

National Account: 6,88¢ 7,09¢ (212 (3.0
BlueCard® 5,057 5,061 (4) (0.7

Total National 11,94 12,15¢ (216) (1.9

Medicare 1,467 1,51¢ (49 3.2

Medicaid 4,451 1,88¢ 2,56: 135.¢

FEP 1,53¢ 1,51¢ 20 1.2
Total Medical Membership by Customer Ty 35,66¢ 33,547 2,11¢ 6.2
Funding Arrangement

Self-Fundec 20,12 20,171 (54) (0.9

Fully-Insured 15,54 13,37( 2,17: 16.2
Total Medical Membership by Funding Arrangem 35,66¢ 33,547 2,11¢ 3
Reportable Segmen

Commercial and Specialty Busine 28,21 28,627 (41%) (1.9

Government Busines 7,454 4,92( 2,53¢ 51.t
Total Medical Membership by Reportable Segn 35,66¢ 33,547 2,11¢ 3
Other Membership & Customers
Behavioral Health Membe 24,25 24,63¢ (382 (1.6)
Life and Disability Member 4,73¢ 4,86¢ (129) (2.7
Dental Member: 4,917 4,90( 17 0.2
Dental Administration Membel 4,89¢ 4,11¢ 77¢ 18.€
Vision Members 4,65¢ 4,33 321 7.4
Medicare Advantage Part D Memb 614 66€ (52 (7.9
Medicare Part D Standalone Memb 48( 582 (103) (7.7
Retail Vision Customer 3,12( 3,09( 30 1.C

Medical Membership (in thousands)

For the rolling twelve months ended June 30, 2@dt8) medical membership increased 2,119, or 6@¥xarily due to Medicaid
membership acquired with the acquisition of Amerigy, partially offset by decreases in our Natiokedounts, Local Group, Medicare and
Individual membership.

Self-funded medical membership decreased 54, & p8marily due to pricing increases in our NatibAccounts business.

Fully-insured membership increased 2,173, or 16.3%, pitimdue to Medicaid membership acquired with tlegusition of Amerigroug
partially offset by membership losses in certaicdldGroup and Individual markets, as well as mewsttiprlosses in our Medicare business,
described below.
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Local Group membership decreased 158, or 1.1% apilyrdue to strategic product portfolio changeséntain states, competitive
pressure in certain markets and, we believe, adfuititly challenges affecting healthcare consumeigeineral.

Individual membership decreased 41, or 2.2%, piilyndue to a heightened competitive environmentértain markets.

National Accounts membership decreased 212, or 3p@itharily driven by pricing increases in our silhded National Accounts
business.

BlueCard membership decreased 4, or 0.1%.

Medicare membership decreased 49, or 3.2%, priyndui to the transition toward HMO product offesrig our Medicare Advantage
business.

Medicaid membership increased 2,563, or 135.8%namily due to membership acquired with the acqoisibf Amerigroup.
FEP membership increased 20, or 1.3%, primarilytddavorable in-group change.

Other Membership (in thousands)

Our Other products are often ancillary to our hHeblisiness, and can therefore be impacted by gameing changes in our medical
membership.

Behavioral health membership decreased 382, or,Ip6#harily due to the overall declines in our nedimembership and negative in-
group change.

Life and disability membership decreased 129, 8¥&.primarily due to the overall declines in oum@uercial and Specialty Business
medical membership. Life and disability products generally offered as part of Commercial and $igcBusiness medical membership si

Dental membership increased 17, or 0.3%, primaltly to growth from the launch of new product offgs, partially offset by declines
our Commercial and Specialty Business membership.

Dental administration membership increased 7798®%, primarily due to the acquisition of a larganaged dental contract pursuar
which we provide dental administrative services.

Vision membership increased 321, or 7.4%, primatilg to strong sales and in-group change in ouall@coup, National Accounts and
Individual businesses.

Medicare Advantage Part D membership decreaseor528%, primarily due to the transition toward HNd@duct offerings.
Medicare Part D standalone membership decreasediQ3.7%, primarily due to competitive pressureeértain markets.
Retail vision customers increased 30, or 1.0%, ariigndue to increased sales as a result of outirnaed marketing efforts.

Cost of Care

The following discussion summarizes our aggregatietlying cost of care trends for the rolling 12ntis ended June 30, 2013 for our
Local Group fully-insured business only.
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Our cost of care trends are calculated by compdhiagyear-over-year change in average per membengeth claim costs, including
member co-payments and deductibles. While ourafostre trend varies by geographic location, basednderlying medical cost trends, we
believe that a 2013 cost of care trend estima&5%o plus or minus 50 basis points is appropriate.

Overall, our medical cost trend is driven by umistc Inpatient hospital trend is in the mid-sindigit range and is primarily related to
increases in the average cost per admission. Rrokadk increases are a primary driver of unit testds and we continually negotiate with
hospitals to manage these cost trends. We remaimdted to optimizing our reimbursement rates anaktsgies to help address the cost
pressures faced by employers and consumers. Bmatiémt admission counts per thousand membersnpadiént day counts per thousand
members are slightly higher than prior year. Therage length of stay is slightly lower than prieay. In addition to our re-contracting efforts,
a number of clinical management initiatives arglace to help mitigate the inpatient trend. Focusstiew efforts continue in key areas,
including inpatient behavioral health stays andhapsurgery cases, among others. Additionally, @rginue to refine our programs related to
readmission management, focused utilization manageat high cost facilities, and post-discharg®f@lup care.

Outpatient trend is in the mid-single digit rangel & 80% cost driven and 20% utilization drivemt@atient costs are a collection of
different types of expenses, such as outpatieiiitfes, labs, x-rays, emergency room, and occuypeati and physical therapy. Per visit costs ar
still the largest contributor to overall outpatiérend, influenced largely by price increases witbértain provider contracts. Outpatient
utilization (visits per thousand members) is higthen the prior year. We continue to work with versdand providers to help optimize site of
service decisions, including key areas such asganey room, lab, radiology, sleep studies, andesyrgettings. As an example, we have
launched a Sleep Management Program through ouriéamelmaging Management subsidiary in west, céamd north-east states. The
program aligns the diagnosis and treatment of sép@ga with clinical guidelines based on widelyegted medical literature, while at the s¢
time enhancing member access to high value provigled ensuring treatment compliance for the coimtinpayment for equipment rental and
ongoing supplies. Programs like this, along withtewed expansion and optimization of our utilizatmanagement programs, are serving to
moderate trend.

Physician services trend is in the mid-single digitge and is 80% unit cost related and 20% utitinarelated. Increases in the physician
care category are partially driven by contractihgriges. We continue to collaborate with physictarimprove quality of care through pay-for-
performance programs and bundled payment initiatidelditionally, we continue to enhance our abitdydetect and deter fraud and abuse,
reducing waste in the system.

Pharmacy trend is in the low-single digit range &En8l0% unit cost related and 50% utilization rethtContinued inflation in the average
wholesale price of drugs is applying upward pressorthe overall cost per prescription, as is tivedasing cost of specialty drugs. The incr
in cost per prescription measures continues toibgated by improvements in our generic usage ratesbenefit plan design changes. We are
continuously evaluating our drug formulary to emstite most effective pharmaceutical therapies aaiadle to our members.

In response to cost trends, we continue to purso#acting and plan design changes, promote antktimgnt performance-based
contracts that reward clinical outcomes and quadithd expand our radiology management, diseasegearent and advanced care
management programs. We believe we are takingdinigaole in the area of payment reform as eviddrmethe introduction of the Patient
Centered Primary Care program. By establishingthmeary care doctor as central to the coordinatiba patient’s health care needs, the
initiative builds on the success of current patiegnitered medical home programs in helping to im@matient care while lowering costs.
Additionally, our value-based contracting initiaigontinues to underscore our commitment to pargavith providers to improve quality and
lower cost.
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Consolidated Results of Operations
Our consolidated summarized results of operationghie three and six months ended June 30, 2012@&t®lare as follows:

Change
Three Months Ended Six Months Ended
Three Months Ended Six Months Ended June 30 June 30
June 30 June 30 2013 vs. 201! 2013 vs. 201:
2013 2012 2013 2012 $ % $ %

Total operating revenue $17,597.; $15,173.: $35,143.! $30,323.! $2,423.¢ 16.(% $4,820.( 15.9%
Net investment incom 153.2 169.¢ 315.2 338.¢ (16.2) (9.6) (23.2) (6.9
Net realized gains @

investment: 54.Z 70.t 71.C 177.¢ (16.9) (23.]) (106.9 (60.0
Other-than-temporary

impairment losses on

investment: (9.0 (5.9 (46.9 (16.€) (3.0 52.t (30.7) 179.2
Total revenues 17,795.1 15,407.. 35,482. 30,822.! 2,388.1 15.t 4,660.! 15.1
Benefit expens 13,832. 12,093.. 27,581.. 23,865.( 1,739. 14.¢ 3,716.: 15.€
Selling, general and

administrative expens 2,470.! 2,081.¢ 4,835.! 4,247} 388.7 18.7 588.( 13.¢
Cost of product: 62.£ 6.7 127.¢ 6.7 55.7 831.c 120.7 1,801.t
Other expenst 219.¢ 177.] 441 .( 344.¢ 42.5 24.C 96.1 27.C
Total expenses 16,585.. 14,358. 32,985.. 28,464.. 2,226. 15.t 4,521.. 15.¢
Income before income tax

expense 1,210.t 1,048.¢ 2,497.¢ 2,358. 161.¢ 15.¢ 139.2 5.8
Income tax expens 410.¢ 405.( 812.C 858.: 5.4 1.2 (46.0 (5.9
Net income $ 80017 $ 6436 $16850 $1500. $ 156.f 24.% $ 185.C 12.2
Average diluted shares

outstanding 303.: 331.: 304.t 335.1 (28.0) (8.5)% (30.€) (9.)%
Diluted net income per sha $ 264 $ 194 $ 555 $ 448 $ 0.7C 36.1% 1.0% 23.4%
Benefit expense rati? 83.9% 85.4% 83.8% 84.2% (150bp: (50)bp 3
Selling, general and

administrative expense rat 14.(% 13.7% 13.8% 14.(% 3Cbhp3 (20)bp s
Income before income taxes as a

percentage of total reven 6.6% 6.6% 7.C% 7. 7% Obp3 (70)bp3
Net income as a percentage

total revenu 4.5% 4.2% 4.7% 4.9% 3Cbps (20)bp 3

Certain of the following definitions are also agplble to all other results of operations tablethis discussion:

Includes interest expense and amortization of dtitangible asset:

Benefit expense ratio = Benefit expense + Premilnsmiums for the three months ended June 30, 20d2012 were $16,493.0 and
$14,161.0, respectively. Premiums for the six msmthded June 30, 2013 and 2012 were $32,928.628299.5, respectively.
Premiums are included in total operating revenesgmted abov:

bp = basis point; one hundred basis points =

Selling, general and administrative expense rat&eHting, general and administrative expense +[Tayarating revenu

Three Months Ended June 30, 2013 Compared to theeéehMonths Ended June 30, 2012

Total operating revenue increased $2,423.9, or0a6t0 $17,597.2 in 2013, resulting primarily frongtner premiums and, to a lesser
extent, increased other revenue. The higher presivare mainly due to increases in our Medicaidrmss primarily as a result of our
acquisition of Amerigroup in December 2012. Premiaie increases in our Local Group business deditmeover overall cost trends also
contributed to the increased premium revenue. tiitiat, other revenues generated by 1-800 CONTA@ERIted in an increase over the priol
year period. These increases were partially offgdully-insured membership declines in our Local Grouprass due to strategic portfolio
changes in certain states, competitive pressuceriain markets and, we believe, affordability &vades affecting healthcare consumers in
general. Additionally, lower revenues in our Med&advantage business due to membership declinéalpeoffset the increased operating
revenues.
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Net investment income decreased $16.2, or 9.6%i1%8.2 in 2013, primarily due to lower investmeiegs.

Net realized gains on investments decreased $46238.1%, to $54.2 in 2013, primarily due to lowet realized gains resulting from
sales of fixed maturity securities partially offbgtan increase in net realized gains resultinmfsales and settlements of derivative financial
instruments.

Benefit expense increased $1,739.5, or 14.4%, 30882.6 in 2013, primarily from our acquisitionMferigroup and increased benefit
cost trends in our Local Group businesses. Theseases were partially offset by the fully-insureembership declines in our Local Group
business as described above and declines in ouicktedAdvantage membership.

Our benefit expense ratio decreased 150 basisspmir®3.9% in 2013, primarily due to the favorabi@act of lower than anticipated
medical costs in the Commercial and Specialty Bassrsegment, retroactive rate activity in our Maididusiness, primarily in the California
market, and favorable reserve development in owtidééd business. These improvements were partdibet by the acquisition of
Amerigroup which carries a higher average bengfiease ratio than our consolidated average.

Selling, general and administrative expense ine@&388.7, or 18.7%, to $2,470.5 in 2013, primatikg to the inclusion of selling,
general and administrative expense related to avergroup and 1-800 CONTACT subsidiaries in 2018 increase was further attributable
to project costs incurred in preparation for thelementation of health care reform effective in2@% well as increases in incentive
compensation accruals as a result of our operaggnprmance.

Our selling, general and administrative expense matreased 30 basis points to 14.0% in 2013, amiisndue to the increased selling,
general and administrative expense discussed ipréeeding paragraph, partially offset by the dftéddhe increase in operating revenue.

Cost of products increased $55.7 due to the atguisif 1-800-CONTACTS on June 20, 2012.

Other expense increased $42.5, or 24.0%, to $2pfrBarily due to increased interest expense reguftom higher outstanding debt
balances associated with our acquisition of Amerigr In addition, increased amortization of intdgiassets acquired with the Amerigroup
and 1-800 CONTACTS acquisitions also contributeth&increase in other expense.

Income tax expense increased $5.4, or 1.3%, t0.8442013. The effective tax rates in 2013 and22@&re 33.9% and 38.6%,
respectively. The increase in income tax expensedua to increased income before income tax exppastally offset by the impact of a
lower effective rate in 2013. The 2013 effective tate includes benefits resulting from the dedility of certain executive compensation
costs previously disallowed under health care reflegislation and from continuing decreases ingtate apportionment factors calculation,
which produces a lower effective state tax ratee Z012 effective tax rate reflects the non-tax débility of litigation settlement expenses
associated with the settlement of a class actsué in June 2012.

Our net income as a percentage of total revenueased 30 basis points to 4.5% in 2013 as compar2@l? as a result of all factors
discussed above.

Six Months Ended June 30, 2013 Compared to the Blienth Ended June 30, 201

Total operating revenue increased $4,820.0, or945t8 $35,143.5 in 2013, resulting primarily frongter premiums and, to a lesser
extent, increased other revenue. The higher presiuare mainly due to increases in our Medicaidrmss primarily as a result of our
acquisition of Amerigroup in December 2012. Premiaie increases in our Local Group business deditmeover overall cost trends also
contributed to the increased premium revenue. tiitiath, other revenues generated by 1-800 CONTA@HERIted in an increase over the priol
year period. These increases were partially offgdtilly-insured membership declines in our Local Group
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business due to strategic portfolio changes iraoesgtates, competitive pressure in certain maikeds we believe, affordability challenges
affecting healthcare consumers in general. Additignlower revenues in our Medicare Advantage hess due to membership declines
partially offset the increased operating revenues.

Net investment income decreased $23.2, or 6.9%3156.2 in 2013, primarily due to lower investmeiggs.

Net realized gains on investments decreased $160660.0%, to $71.0 in 2013, primarily due to lowet realized gains resulting from
sales of fixed maturity securities.

Other-than-temporary impairment losses on investsiacreased $30.1, or 179.2%, to $46.9, primalilg to the impairment of certain
joint venture investment

Benefit expense increased $3,716.3, or 15.6%, T¢682.3 in 2013, primarily from our acquisition/Merigroup, increased benefit cost
trends in our Local Group businesses and an inerieanembership and benefit cost trends in our BESMhess. These increases were partially
offset by the fully-insured membership declinesim Local Group business as described above arme®m our Medicare Advantage
membership.

Our benefit expense ratio decreased 50 basis poi®3.8% in 2013, primarily due to the favorabtgact of declines in membership in
our Local Group and Individual businesses in présiugth higher benefit costs.

Selling, general and administrative expense ine@&§88.0, or 13.8%, to $4,835.5 in 2013, primatikg to the inclusion of selling,
general and administrative expense related to averigroup and 1-800 CONTACT subsidiaries in 2013 increase was further attributable
to increases in incentive compensation accruadsrasult of our operating performance as well agept costs incurred in preparation for the
implementation of health care reform effective 012.

Our selling, general and administrative expense dacreased 20 basis points to 13.8% in 2013,grifyndue to the inclusion of
Amerigroup which has a lower selling, general adichimistrative expense ratio than our consolidatestage and the increase in operating
revenue, which outpaced the increase in sellingege and administrative expense.

Cost of products increased $120.7 due to the atiqni®f 1-800-CONTACTS on June 20, 2012.

Other expense increased $96.1, or 27.9%, to $4gdirbarily due to increased interest expense nesuftom higher outstanding debt
balances associated with our acquisition of Amerigr In addition, increased amortization of intduhgiassets acquired with the Amerigroup
and 1-800 CONTACTS acquisitions also contributethiincrease in other expense.

Income tax expense decreased $46.0, or 5.4%, .3812013. The effective tax rates in 2013 anti22@ere 32.5% and 36.4%,
respectively. The decrease in income tax expensalwa to a lower effective rate in 2013, partialfiset by increased income before income
tax expense. The 2013 effective tax rate includggefits resulting from the deductibility allowanaiecertain executive compensation cost
previously disallowed under health care reformdkgion and from the inclusion of Amerigroup in @tate apportionment factors calculation,
which produces a lower effective state tax rate Z012 effective tax rate reflects the non-tax déHility of litigation settlement expenses
associated with the settlement of a class actiwsdé in June 2012.

Our net income as a percentage of total revenuedsed 20 basis points to 4.7% in 2013 as compar2@l?2 as a result of all factors
discussed above.

Reportable Segments Results of Operations

We use operating gain to evaluate the performahoearaeportable segments, which are CommercialZpetialty Business,
Government Business and Other. Operating gainlésikesied as total operating revenue less bengfieese, selling, general and administrative
expense and cost of products. It does not incledénvestment
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income, net realized gains/losses on investmetitey-than-temporary impairment losses recognizéddome, interest expense, amortization
of other intangible assets or income taxes, aethess are managed in a corporate shared semii®ement and are not the responsibility of
operating segment management. For additional irdiom, including reconciliation of non-GAAP finaatimeasures, see Note 13, “Segment
Information,” to our unaudited consolidated finalatatements included in Part I, Item 1 of thistRd0-Q. The discussions of segment res
for the three and six months ended June 30, 20d2@b2 presented below are based on operating amitescribed above, and operating
margin, which is calculated as operating gain didithy operating revenue. Our definitions of oparagiain and operating margin may not be
comparable to similarly titled measures reportedther companies.

Our Commercial and Specialty Business, Governmestrigss and Other segmergsmmarized results of operations for the threesax
months ended June 30, 2013 and 2012 are as follows:

Change
Three Months Ended Six Months Ended
Three Months Ended Six Months Ended June 30 June 30
June 30 June 30 2013 vs. 201. 2013 vs. 201!

2013 2012 2013 2012 $ % $ %

Commercial and Specialty
Business

Operating revenu $9,757.: $9,782.( $19,569.( $19,640.! $ (249 03% $ (70.9 (0.4)%
Operating gait $ 939. $ 869.( $ 2,181.° $ 2,010.¢ $ 704 8.1% $ 170.t 8.5%
Operating margil 9.6% 8.5% 11.1% 10.2% NA1 7Cbp NA1 9Cbp
Government Busines:
Operating revenu $7,834.¢ $5,381.¢ $15,562. $10,665.. $2,453.: 45.€%  $4,897. 45.9%
Operating gait $ 298. $ 132.7 $ 431.1 $ 212.¢ $ 165.7 124.%  $ 218. 102.€%
Operating margil 3.8% 2.5% 2.8% 2.C% NA1 13Cbp NA1 8Cbp
Other 2
Operating revenu $ 52 $ 9F $ 11F 17.¢ $ 43 (45.9% $ (6.9 (35.9%
Operating los: $ (6.0 $ (10.0 $ (135 (29.9) $ 3¢ (39.0% $ 5.9 (30.9%

Not Applicable
Not Material

Three Months Ended June 30, 2013 Compared to theeehMonths Ended June 30, 2012
Commercial and Specialty Business

Operating revenue decreased $24.9, or 0.3%, t&$9,7n 2013, primarily due to fully-insured memdt@p declines in our Local Group
business resulting from strategic product portfali@anges in certain states, competitive pressucertain markets and, we believe, affordak
challenges affecting healthcare consumers in geriéris decrease was partially offset by premiute facreases in our Local Group and
Individual businesses designed to cover overall iteads as well as revenues generated by 1-800T&QNS, which we acquired on June 20,
2012.

Operating gain increased $70.4, or 8.1%, to $9B02013, primarily due to improved results in owrcal Group business resulting from
lower than anticipated medical costs. Operating gais partially offset by higher selling, genenadl @dministrative expenses primarily due to
project costs incurred in preparation for the impatation of health care reform effective in 20%4nv&ll as increases in incentive
compensation accruals as a result of our operpgnigprmance.

The operating margin in 2013 was 9.6%, a 70 basig jncrease from 2012, primarily due to the fastdiscussed in the preceding two
paragraphs.
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Government Business

Operating revenue increased $2,453.1, or 45.6%7 834.9 in 2013, primarily due to the acquisitadrAmerigroup, growth in our FEP
business resulting from both increases in membgisd premium rate increases designed to covealbeest trends, increased premiums in
our Medicaid business for retroactive rate chargesincreased membership in our CareMore subsididmgse increases were partially offset
by membership declines in our non-CareMore Mediéateantage and Medicare Part D businesses relatdgttransition toward HMO
product offerings.

Operating gain increased $165.7, or 124.9%, to 32®82013, primarily due to the acquisition of Amgeoup, retroactive rate activity in
our Medicaid business, primarily in California, aflaglorable reserve development in our Medicaidfess, including Amerigroup.

The operating margin in 2013 was 3.8%, a 130 hasig increase from 2012, primarily due to the dastdiscussed in the preceding two
paragraphs.

Six Months Ended June 30, 2013 Compared to the Bienth Ended June 30, 201
Commercial and Specialty Business

Operating revenue decreased $70.9, or 0.4%, t&62% in 2013, primarily due to fully-insured mermdiep declines in our Local Group
business resulting from strategic product portfeli@nges in certain states, competitive pressucertiain markets and, we believe, affordak
challenges affecting healthcare consumers in gefiéris decrease was partially offset by premiute facreases in our Local Group and
Individual businesses designed to cover overall teads as well as revenues generated by 1-800T&QNS, which we acquired on June 20,
2012.

Operating gain increased $170.8, or 8.5%, to $271812013, primarily due to improved results i docal Group business resulting
from membership decreases in products with lowerafng margins and improved results in our Natfitmziness. Operating gain was
partially offset by higher selling, general and adistrative expenses primarily due to project castsirred in preparation for the
implementation of health care reform effective 012 as well as increases in incentive compensatioruals as a result of operating
performance.

The operating margin in 2013 was 11.1%, a 90 hasig increase over 2012, primarily due to thedextliscussed in the preceding two
paragraphs.

Government Business

Operating revenue increased $4,897.3, or 45.9%i50662.4 in 2013, primarily due to the acquisittdrAmerigroup, growth in our FEP
business resulting from both increases in memhehd premium rate increases as a result of ovarstltrends and increased membership ir
our CareMore subsidiary. These increases wereafigrdiffset by membership declines in our néareMore Medicare Advantage and Medi
Part D businesses related to the transition tow#i® product offerings.

Operating gain increased $218.3, or 102.6%, to 4812013, primarily due to the acquisition of Arigeoup, increased premium in our
Medicaid business for retroactive rate changesfavatable reserve development in our Medicaid kessnincluding Amerigroup.

The operating margin in 2013 was 2.8%, an 80 hasi#t increase over 2012, primarily due to thedextliscussed in the preceding two
paragraphs.

Critical Accounting Policies and Estimates

We prepare our consolidated financial statementeimormity with GAAP. Application of GAAP requiraeanagement to make
estimates and assumptions that affect the amoeptsted in our consolidated financial
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statements and accompanying notes and within tBi&M We consider some of our most important accounpolicies that require estimates
and management judgment to be those policies wépact to liabilities for medical claims payabfesdme taxes, goodwill and other intangi
assets, investments and retirement benefits. Guuating policies related to these items are dsedisn our 2012 Annual Report on Form 10-
K in Note 2, “Basis of Presentation and SignificAstounting Policies,” to our audited consolidafimdncial statements as of and for the year
ended December 31, 2012, as well as in the “Clificaounting Policies and Estimates” section oftPlaitem 7, “Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations.” As of June 30, 2013, our critical agtiing policies and estimates have not

changed from those described in our 2012 AnnuabRem Form 10-K.

Medical Claims Payabl

The most judgmental accounting estimate in our aliseted financial statements is our liability foedical claims payable. Our
accounting policies related to medical claims p&yale discussed in the references cited aboweekhsis in Note 12, “Medical Claims
Payable,” to our audited consolidated financialesteents as of and for the year ended DecembelO32, idcluded in our 2012 Annual Report
on Form 10-K. Also as discussed above, as of JAn2@L3, our critical accounting policies and eaties related to medical claims payable
have not changed from those described in our 201rfuAl Report on Form 10-K.

A reconciliation of the beginning and ending bakafar medical claims payable for the six monthseshdune 30, 2013 and 2012 and for

the years ended December 31, 2012, 2011 and 2@KXdlows:

Six Months Ended

June 30 Years Ended December 3
2013 2012 2012 2011 2010
Gross medical claims payable, beginning of period $ 6,174. $ 5,489.( $ 5,489.( $ 4,852. $ 5,450.!
Ceded medical claims payable, beginning of pe (27.2) (16.9 (16.9 (32.9 (29.9
Net medical claims payable, beginning of pel 6,147.: 5,472.¢ 5,472.¢ 4,819. 5,420.¢
Business combinations and purchase adjustn — — 804.¢ 100.¢ —
Net incurred medical claim:
Current yea 27,651 24,032.¢ 48,080.: 47,281.¢ 45,077..
Prior years redundanci (532.9) (482.0 (513.6) (209.%) (718.0)
Total net incurred medical clain 27,119. 23,550. 47,566.! 47,071 44,359.:
Net payments attributable t
Current year medical clain 21,909.¢ 19,057.! 42,832.: 41,999.( 40,387.¢
Prior years medical clain 5,233.¢ 4,576.: 4,863.¢ 4,520." 4,572.
Total net payment 27,143. 23,633. 47,696.. 46,519. 44,960.:
Net medical claims payable, end of per 6,123.( 5,389.° 6,147.: 5,472.¢ 4,819.!
Ceded medical claims payable, end of pe 35.3 26.2 27.2 16.4 32.¢
Gross medical claims payable, end of pe $ 6,158. $ 5,415.¢ $ 6,174.! $ 5,489.( $ 4,852.
Current year medical claims paid as a percentageroén
year net incurred medical clair 79.2% 79.2% 89.1% 88.£% 89.€%
Prior year redundancies in the current period as a
percentage of prior year net medical claims paykssis
prior year redundancies in the current pe 9.5% 9.7% 10.4£% 4.5% 15.2%
Prior year redundancies in the current period as a
percentage of prior year net incurred medical cf 1.1% 1.C% 1.1% 0.5% 1.5%
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The following table provides a summary of the tvay lassumptions having the most significant impacbuar incurred but not paid
liability estimates for the six months ended JuBe2®)13 and 2012, which are the completion anditfaators. These two key assumptions cat
be influenced by utilization levels, unit costsxrof business, benefit plan designs, provider reirsdment levels, processing system
conversions and changes, claim inventory levedsncprocessing patterns, claim submission pati@ndsoperational changes resulting from
business combinations.

Favorable Developments by Changes in Ke

Assumptions
2013 2012
Assumed trend factors $ 408.: $ 368.2
Assumed completion facto 123.¢ 113.¢
Total $ 532.2 $ 482.(

The favorable development recognized in 2013 reduytimarily from trend factors in late 2012 dey#hg more favorably than
originally expected. Favorable development in thmpletion factors resulting from operational impeoments in the latter part of 2012 also
contributed to the favorability. The favorable deygnent recognized in 2012 resulted primarily frimend factors in late 2011 developing
more favorably than originally expected. Favoratdgelopment in the completion factors resultingrfroperational improvements in the latter
part of 2011 also contributed to the favorability.

The ratio of current year medical claims paid @ercent of current year net medical claims incumwed 89.1% for 2012, 88.8% for 2011
and 89.6% for 2010. Comparison of these ratiogcefla small level of fluctuation in claim processspeed that occurred over the course of
the three-year period. The six month periods piteseabove show that as of June 30, 2013, 79.2%roémt year net incurred medical claims
had been paid in the period incurred, as compar&® 3% for the same period in 2012.

We calculate the percentage of prior year reduridaric the current period as a percent of prior yed incurred claims payable less p
year redundancies in the current period in ordeletmonstrate the development of the prior yearveseFor the six month period enc
June 30, 2013, this metric was 9.5%, largely drivgfiavorable trend factor development at the etti@year. For the six month period endec
June 30, 2012, this metric was 9.7%, reflectingatbeeleration of claim processing that occurreldte 2012 which had not been fully
recognized in completion factor development anddractors at the end of the year. This metric ¥@&4%, 4.5% and 15.3% for the years
ended December 31, 2012, 2011 and 2010, respsactivel

We calculate the percentage of prior year reduridaric the current period as a percent of prior yedincurred medical claims to
indicate the percentage of redundancy includetiémpreceding year calculation of current year metired medical claims. We believe this
calculation supports the reasonableness of our peiar estimate of incurred medical claims andélel of consistency in our methodology.
For the six months ended June 30, 2013, this metaic1.1%, which was calculated using the redundaeh§532.2 shown above. For the six
months ended June 30, 2012, the comparable meascv@%, which was calculated using the redundah§482.0 and which represents an
estimate based on paid medical claims activity fd@muary 1, 2012 to June 30, 2012. This metric b for full year 2012, 0.5% for full
year 2011 and 1.5% for full year 2010, and demaitessrthe previously mentioned lower level of recunies in 2012, along with the gener:
consistent level of reserve conservatism.

New Accounting Pronouncemen

In February 2013, the FASB issued Accounting Stedslblpdate 2013-0Zomprehensive Income (Topic 220): Reporting of Arsou
Reclassified Out of Accumulated Other Comprehensiv@mne, or ASU 2013-02. ASU 2013-02 amends certain postiof Accounting
Standards Codification Topic 220pmprehensive Incomer ASC 220, to improve reporting by requiring iresentation, in one place, of
significant reclassifications out
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of accumulated other comprehensive income on theertive line items in net income if the amounhgeieclassified is required under GAAP
to be reclassified in its entirety to net incomer Bther amounts that are not required to be rsified in their entirety to net income in the st
reporting period, cross-reference to other disclsthat provide additional detail about those am®is required. The adoption of ASU 2013-
02 in the first quarter of 2013 did not have anactpon our consolidated financial position, resafteperations or cash flows. However, we
have added certain disclosures related to the coemis and reclassification adjustments of accuradlather comprehensive income in Note
11, “Accumulated Other Comprehensive Income (Loss)Yjur unaudited consolidated financial statememtsided in Part I, Item 1 of this
Form 10-Q.

There were no other new accounting pronouncemssied or that became effective during the six nsattded June 30, 2013 that had,
or are expected to have, a material impact oniaan€ial position, operating results or disclosures

Liquidity and Capital Resources
Introduction

Our cash receipts result primarily from premiuntaistrative fees, investment income, other reegpuoceeds from the sale or
maturity of our investment securities, proceedmftmrrowings, and proceeds from the exercise akstptions. Cash disbursements result
mainly from claims payments, administrative expsnsaxes, purchases of investment securities gsit@xpense, payments on borrowings,
acquisitions, capital expenditures, repurchasesioEommon stock and the payment of shareholdér di@gdends. Cash outflows fluctuate
with the amount and timing of settlement of theaagactions. Any future decline in our profitalyitvould likely have an unfavorable impact
on our liquidity.

For a more detailed overview of our liquidity arapital resources management, see the “Introductieation included in the “Liquidity
and Capital Resources” section of Part Il, IterfiWianagement’s Discussion and Analysis of Finan€ahdition and Results of Operations”
included in our 2012 Annual Report on Form 10-K.

Liquidity
The table below outlines the change in cash anld egsivalents for the six months ended June 303 20 2012:

Six Months Ended

June 30
2013 2012

Cash flows provided by (used in):

Operating activitie! $1,382.: $1,744.¢

Investing activities (2,063.9) (1,967.9)

Financing activitie: (455.2) (25.2)

Effect of foreign exchange rates on cash and casivalents (0.9 (0.9
Decrease in cash and cash equivaler $(1,137.) $ (248.9

During the six months ended June 30, 2013, netftastprovided by operating activities was $1,382dmpared to $1,744.6 for the six
months ended June 30, 2012, a decrease of $36ds5dd@crease was driven primarily by the early igtasf premiums in the second quarter of
2012 related to government contracts and the delegceipt of certain Medicaid revenues in 2013tighy offset by higher net income and an
increase in the collection of income tax refund20i3.

Net cash flow used in investing activities was $3,@ during the six months ended June 30, 2013peaosd to $1,967.2 for the six
months ended June 30, 2012. The increase in aashuied in investing activities of $96.2 betweentiio periods primarily resulted from an
increase in net purchases of investments
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and changes in securities lending collateral. Theseases were partially offset by a decreasash eised for the purchase of subsidiaries, as
net cash used in investing activities for the soniths ended June 30, 2012 included the purchak&00 CONTACTS while there were no
purchases of subsidiaries during the six monthg@ddne 30, 2013.

Net cash flow used in financing activities was $258uring the six months ended June 30, 2013, cordpta $25.2 for the six months
ended June 30, 2012. The increase in cash flowindathncing activities of $430.0 primarily resedt from a decrease in net proceeds from
long-term borrowings, partially offset by a decre&scommon stock repurchases, an increase inrae¢@ds from commercial paper
borrowings and changes in bank overdrafts and gesulending payable.

Financial Condition

We maintained a strong financial condition andiliiify position, with consolidated cash, cash eql@mts and investments, including
long-term investments, of $22,453.5 at June 30328ince December 31, 2012, total cash, cash dguigeand investments, including long-
term investments, decreased by $20.5 primarilytduw®mmon stock repurchases, changes in unreaaied on investments, repayment of
longterm debt, purchases of property and equipmentask dividends paid to shareholders, partiallyadffsy cash generated from operatic
net proceeds from commercial paper borrowings, géain bank overdrafts and proceeds from emplolyed ®ption exercises.

Many of our subsidiaries are subject to variousegpment regulations that restrict the timing andam of dividends and other
distributions that may be paid to their respecfigseent companies. Certain accounting practicespbesl by insurance regulatory authorities,
or statutory accounting practices, differ from GAAFhanges that occur in statutory accounting prestiif any, could impact our subsidiaries’
future dividend capacity. In addition, we have &gréo certain undertakings with regulatory autlisitincluding requirements to maintain
certain capital levels in certain of our subsidari

At June 30, 2013, we held $1,784.4 of cash and egslvalents and investments at the parent compeimgh are available for general
corporate use, including investment in our busiegsacquisitions, potential future share repurchasd shareholder dividends and debt and
interest payments.

We calculate our consolidated debt-to-capital ratinon-GAAP measure, which we believe assistsstave and rating agencies in
measuring our overall leverage and additional lwirmg capacity. In addition, our bank covenantséatik a maximum debt-to-capital ratio that
we cannot exceed. Our targeted range of debt-titatagtio is 25% to 35%. Our debt-to-capital rasacalculated as the sum of debt divided b
the sum of debt plus shareholders’ equity. Our-telatapital ratio may not be comparable to simjlailed measures reported by other
companies. Our consolidated debt-to-capital rats &7.7% and 38.6% as of June 30, 2013 and Dec&hp2012, respectively. The higher
than targeted consolidated debtetpital ratio at June 30, 2013 was primarily duthtoincreased debt we incurred to finance ouriaigpn of
Amerigroup, and we expect in time to return to ¢degl levels.

Our senior debt is rated “A-" by Standard & PoofBBB+” by Fitch, Inc., “Baa2” by Moody'’s Investdervice, Inc. and “bbb+" by AM
Best Company, Inc. We intend to maintain our sedélt investment grade ratings. A significant dorvawlg in our debt ratings could adversely
affect our borrowing capacity and costs.

Future Sources and Uses of Liquidity

We regularly review the appropriate use of capitedluding common stock repurchases and divideadhareholders. The declaration
and payment of any dividends or repurchases o€onmmon stock is at the discretion of our Board o€Etors and depends upon our financial
condition, results of operations, future liquiditgeds, regulatory and capital requirements and fdbtors deemed relevant by our Board of
Directors.
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For additional information regarding our sourced agses of capital at June 30, 2013, see Note &t,Dand the “Use of Capital—
Dividends and Stock Repurchase Program” sectidwoté 10, “Capital Stock” to our unaudited consaiébfinancial statements included in
Part I, Item 1 of this Form 10-Q.

For additional information regarding our future sms and uses of liquidity, see “Future Sourceslses of Liquidity” included in the
“Liquidity and Capital Resources” section of Pdritem 7, “Management’s Discussion and Analysi$-wfancial Condition and Results of
Operations” in our 2012 Annual Report on Form 10-K.

Contractual Obligations and Commitments

We believe that funds from future operating casiw§, cash and investments and funds available underredit agreement or from
public or private financing sources will be suféiot for future operations and commitments, anctégital acquisitions and other strategic
transactions.

For additional information regarding our estimatedtractual obligations and commitments, see thbéOContingencies” and
“Contractual Obligations and Commitments” sectiohdlote 9, “Commitments and Contingencies,” to ooaudited consolidated financial
statements included in Part I, Item 1 of this F&®rQ. There have been no material changes to ontr&aual Obligations and Commitments
disclosure in our 2012 Annual Report on Form 10thkeo than the early redemption on January 25, 2013e outstanding principal balance of
Amerigroup’s $475.0 of 7.500% senior unsecuredsdtee 2019. See Note 8, “Debt” to our unauditedsobdated financial statements
included in Part I, Item 1 of this Form 10-Q.

Risk-Based Capital

Our regulated subsidiaries’ states of domicile hsteg¢utory risk-based capital, or RBC, requireménmtdealth and other insurance
companies and health maintenance organizationslyabgsed on the National Association of Insur&dommissioners, or NAIC, RBC Model
Act. These RBC requirements are intended to measpital adequacy, taking into account the riskati@ristics of an insurer’s investments
and products. The NAIC sets forth the formula falcalating the RBC requirements, which are desigondedke into account asset risks,
insurance risks, interest rate risks and othewaglerisks with respect to an individual insuragoempany’s business. In general, under this Aci
an insurance company must submit a report of it€ Rel to the state insurance department or imagaommissioner, as appropriate, at the
end of each calendar year. Our regulated subsidiagspective RBC levels as of December 31, 2012, wvizs the most recent date for wr
reporting was required, were in excess of all meorgeRBC thresholds. In addition to exceeding tiBCRequirements, we are in compliance
with the liquidity and capital requirements forigehsee of the BCBSA and with the tangible net twoejuirements applicable to certain of our
California subsidiaries.
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Safe Harbor Statement under the Private Securitiekitigation Reform Act of 1995

This document contains certain forward-looking miation about us that is intended to be coverethbysafe harbor for “forward-
looking statements” provided by the Private Se@sit itigation Reform Act of 1995. Forward-lookisigtements are statements that are not
generally historical facts. Words such“expect(s),” “feel(s),” “believe(s),” “will,” “may, " “anticipate(s),” “intend,” “estimate,” “project”
and similar expressions are intended to identifward-looking statements, which generally are nistdrical in nature. These statements
include, but are not limited to, financial projemtis and estimates and their underlying assumptistadements regarding plans, objectives anc
expectations with respect to future operationsdpiadis and services; and statements regarding fyteréormance. Such statements are subje
to certain risks and uncertainties, many of which difficult to predict and generally beyond oumtml, that could cause actual results to
differ materially from those expressed in, or iraglor projected by, the forward-looking informatiand statements. These risks and
uncertainties include: those discussed and idetifin our public filings with the U.S. SecuritieedaExchange Commission, or SEC; increase
government participation in, or regulation or taiai of health benefits and managed care operatiomtdyding, but not limited to, the impe
of the Patient Protection and Affordable Care Aatlahe Health Care and Education Reconciliation @fc2010; trends in health care costs
and utilization rates; our ability to secure suffint premium rates including regulatory approval &md implementation of such rates; our
ability to contract with providers consistent wjghst practice; our ability to integrate and achiesgected synergies and operating efficien
in the AMERIGROUP Corporation acquisition withiretaxpected timeframe or at all, as such integrati@y be more difficult, time
consuming or costly than expected, revenues faligthie transaction may be lower than expected gredlating costs, customer loss and
business disruption, including, without limitatiatifficulties in maintaining relationships with efopees, customers, clients and suppliers, ma
be greater than expected following the transactwompetitor pricing below market trends of incregscosts; reduced enrollment, as well ¢
negative change in our health care product mixksiand uncertainties regarding Medicare and Medigaiograms, including those related to
non-compliance with the complex regulations impdbedeon and funding risks with respect to reveraeeived from participation therein; a
downgrade in our financial strength ratings; litigan and investigations targeted at our industrylar ability to resolve litigation and
investigations within estimates; medical malpragtiz professional liability claims or other riskslated to health care services provided by
our subsidiaries; risks inherent in selling heattdre products in the consumer retail market; outlipbto repurchase shares of our common
stock and pay dividends on our common stock dtleetadequacy of our cash flow and earnings andratbesiderations; non-compliance by
any party with the Express Scripts, Inc. pharmaeydfit management services agreement, which cesldtrin financial penalties, our
inability to meet customer demands, and sanctionsed by governmental entities, including the &srfor Medicare and Medicaid
Services; events that result in negative publifdtyus or the health benefits industry; failuregffectively maintain and modernize our
information systems and e-business organizationtamdaintain good relationships with third partyng®rs for information system resources;
events that may negatively affect our licenses thi#gtBlue Cross and Blue Shield Association; pdssibpairment of the value of our
intangible assets if future results do not adeglyadapport goodwill and other intangible assetdgimse competition to attract and retain
employees; unauthorized disclosure of member semsit confidential information; changes in the pomic and market conditions, as well as
regulations that may negatively affect our investoportfolios and liquidity; possible restrictioms the payment of dividends by our
subsidiaries and increases in required minimum|kewécapital and the potential negative effechirour substantial amount of outstanding
indebtedness; general risks associated with mergedsacquisitions; various laws and provisions ur governing documents that may pre\
or discourage takeovers and business combinatifotigre public health epidemics and catastrophes} ganeral economic downturns.
Readers are cautioned not to place undue reliancthese forwar-looking statements that speak only as of the datedf. Except to the extt
otherwise required by federal securities law, wendbundertake any obligation to republish revi$edvard-looking statements to reflect
events or circumstances after the date hereof oeflect the occurrence of unanticipated eventadees are also urged to carefully review
consider the various disclosures in our SEC reports
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

For a detailed discussion of our market risks,rrefdtem 7A, “Quantitative and Qualitative Disalmes about Market Risk,” included in
our 2012 Annual Report on Form 10-K. There havenbeematerial changes to any of these risks sirememMber 31, 2012.

ITEM4. CONTROLS AND PROCEDURES

We carried out an evaluation as of June 30, 20d&ethe supervision and with the participatiomaf management, including our Chief
Executive Officer and Chief Financial Officer, tieteffectiveness of the design and operation ofi@malosure controls and procedures as
defined in Rule 13a-15(e) of the Securities Excleafigt of 1934. Based upon that evaluation, the Ekecutive Officer and Chief Financial
Officer concluded that our disclosure controls anacedures are effective in timely alerting thenmtaterial information relating to us
(including our consolidated subsidiaries) requit@tte disclosed in our reports under the Secutiiiehange Act of 1934. In addition, basec
that evaluation, the Chief Executive Officer andeElrinancial Officer concluded that our disclosamatrols and procedures were effective in
ensuring that information required to be disclolgdis in the reports that we file or submit under $ecurities Exchange Act of 1934 is
accumulated and communicated to our managemehiding the Chief Executive Officer and Chief Fined®©fficer, as appropriate to allow
timely decisions regarding required disclosures.

There have been no changes in our internal coowel financial reporting that occurred during theee months ended June 30, 2013 the
have materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting.
PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

For information regarding legal proceedings at 8Me2013, see the “Litigation” and “Other Contingies” sections of Note 9,
“Commitments and Contingencies” to our unauditedsotidated financial statements included in Pdtem 1 of this Form 10-Q.

ITEM 1A. RISK FACTORS
There have been no material changes to the riskrfadisclosed in our 2012 Annual Report on ForrkK10
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Issuer Purchases of Equity Securities
The following table presents information relateatm repurchases of common stock for the periodisated:

Approximate

Total Number Dollar Value
of Shares
of Shares that May Yet
Purchased
Total Number Average as Part Be Purchase:
Price Paic of Publicly
of Shares Announced Under the
Period Purchased! per Share Programs 2 Programs
(in millions, except share and per share d¢
April 1, 2013 to April 30, 201. 1,177,12! $ 68.37 1,176,90! $ 1,416.:
May 1, 2013 to May 31, 201 725,38 75.1( 722,50 1,361.¢
June 1, 2013 to June 30, 2C 1,799,411 78.3¢ 1,794,501 1,221
3,701,92! 3,693,901

Total number of shares purchased includes 8,028edet! to or withheld by us in connection with emy@e payroll tax withholding upon
exercise or vesting of stock awards. Stock graneployees and directors and stock issued fok stpion plans and stock purchase
plans in the consolidated statements of sharels’ equity are shown net of these shares purchi

Represents the number of shares repurchased thoamgbhpurchase program authorized by our Boaiiictors. During the three
months ended June 30, 2013, we repurchased 3,808h@0es at a cost of $275.3 under the programB0Oarrd of Directors’ most recent
authorized increase to our share repurchase progen$5,000.0 on September 29, 2(

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. MINE SAFETY DISCLOSURES
None.

ITEM 5. OTHER INFORMATION
None.

ITEM 6. EXHIBITS

Exhibits: A list of exhibits required to be filed part of this Form 10-Q is set forth in the IndeExhibits, which immediately precedes
such exhibits, and is incorporated herein by refese
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf
the undersigned thereunto duly authorized.

WELLPOINT, INC.
Registran

Date: July 24, 2013 By: /s WAYNES. DEV EYDT
Wayne S. DeVeyc
Executive Vice President and Chief Financial Offi
(Duly Authorized Officer and Principal Financial f@er)

Date: July 24, 2013 By: /s/ JOHNE. GALLINA
John E. Galliné

Senior Vice President, Controller, Chief Account@fficer and Chief Risk
Officer (Principal Accounting Officer
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Exhibit
Number

*

3.1

3.2

4.1

10.1*
10.2*
10.z*

31.1

31.2

32.1

32.:

101

INDEX TO EXHIBITS

Exhibit

Articles of Incorporation of the Company, as amehéfective May 17, 2011, incorporated by referetacExhibit 3.1 to the
Compan’s Current Report on Forn-K filed on May 20, 2011

By-Laws of the Company, as amended effective Sepeerh2, 2012, incorporated by reference to ExI3ldtto the
Compan’s Current Report on Forn-K filed on September 14, 201

Upon the request of the Securities and Exchangen@ission, the Company will furnish copies of anyastmstruments
defining the rights of holders of lo-term debt of the Company or its subsidiar

WellPoint, Inc. Board of Directors Compensationd?ean, as amended effective May 15, 2(
Consulting Agreement between Lenox D. Baker, Jl.\AtelIPoint, Inc. dated May 8, 201

Second Amendment to Employment Agreement betwediPdiet, Inc. and Richard C. Zoretic dated as ofiAp3, 2013,
incorporated by reference to Exhibit 10.16(b) te @ompan’s Current Report on Forn-K filed on April 23, 2013

Certification of Chief Executive Officer pursuantRule 13a-14(a) and Rule 15d-14(a) of the Exch&wgdrules, as adopted
pursuant to Section 302 of the Sarbi-Oxley Act of 2002

Certification of Chief Financial Officer pursuant Rule 13a-14(a) and Rule 15d-14(a) of the Excha@wdRules, as adopted
pursuant to Section 302 of the Sarbi-Oxley Act of 2002

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdioBe906 of the
Sarbane-Oxley Act of 2002

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe906 of the
Sarbane-Oxley Act of 2002

The following material from WellPoint, Inc.’s Quarty Report on Form 10-Q, for the quarter endece B0 2013, formatted
in XBRL (Extensible Business Reporting Languag®)the Consolidated Balance Sheets; (ii) the Cddatéd Statements of
Income; (iii) the Consolidated Statements of Corhpresive Income; (iv) the Consolidated StatemenGash Flows; (v) the
Consolidated Statements of Sharehol Equity; and (vi) Notes to Consolidated Financiat8ments

Indicates management contracts or compensatorg plaarrangement
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Exhibit 10.1

WELLPOINT, INC.
BOARD OF DIRECTORS COMPENSATION PROGRAM
(AS AMENDED EFFECTIVE MAY 15, 2013)

Directors who are employed by WellPoint, Inc. erstibsidiaries do not receive compensation foiirsgias Directors. However,
Directors who are not employees of WellPoint, Imcits subsidiaries are entitled to receive théofeing compensation:

CASH COMPENSATION—Retainers
Annual Board Retainer:

. $85,000 for all Directors paid quarterly in advafficefour equal installments of $21,250) on Januanjpril 1, July 1 and
October 1

Annual Committee Retainer:

. $15,000 for Audit Committee members paid quartirlgdvance (in four equal installments of $3,750Yanuary 1, April 1, July 1
and October 1

. $10,000 for the members of each other CommitteheoBoard of Directors paid quarterly in advancef¢ur equal installments of
$2,500) on January 1, April 1, July 1 and Octoh

Annual Retainer for Non-Executive Chair of Board:

. $225,000 for the Non-Executive Chair of Board pgidrterly in advance (in four equal installment$66,250) on
January 1, April 1, July 1 and Octobel

Annual Retainer for Committee Chairs:

. $25,000 for the Chair of the Audit Committee of Beard of Directors paid quarterly in advance @orfequal installments of
$6,250) on January 1, April 1, July 1 and Octoh

. $15,000 for the Chair of each other Committee effloard of Directors paid quarterly in advancef¢ur equal installments of
$3,750) on January 1, April 1, July 1 and Octoh

If a Director is elected to the Board, appointed @ommittee or becomes the Non-Executive Chain@Board or a Committee Chair on
a date other than the first day of a calendar gquattie retainers described above will be pro-ratesed on days served in the applicable
position.

STOCK COMPENSATION
Annual Full Value Share Grant:

Each Director will receive on the date of the WaeillR, Inc. annual meeting of shareholders, suligetite deferral described below, an
annual grant of a number of shares equal in val#.75,000 (the “Annual Full Value Share GranthieTexact number of shares for each
Annual Full Value Share Grant will be calculatethgsthe following formula:

[$175,000] + [the closing price of the WellPointicl common stock as reported on the New York SEbathange on the date of the
annual meeting of shareholders] = Number of shafréise Annual Full Value Share Gra



Partial Value Share Grants:

Any Director who joins the Board of Directors afthe date of the WellPoint, Inc. annual meetingladreholders (the “Effective Date”)
shall receive a pro-rated share grant (the “Pavigdlie Share Grant”) on the first business dayhefrhonth following the Effective Date (unless
the Effective Date is on the first business dag afonth, in which case, the grant shall be maddeiffective Date). The Partial Value Share
Grant shall be subject to the deferral describdoviaeThe exact number of shares of the Partial ¥&@tare Grant will be calculated using the
following formula:

[$175,000 x (the number of days from the Effecage to the first annual meeting of shareholdeter #ifie Effective Date + 365)] + the
closing price of the WellPoint, Inc. common stoskraported on the New York Stock Exchange on tis¢ iusiness day of the month
following the Effective Date (unless the Effectdate is on the first business day of a month, iictvisase, the closing price on the
Effective Date shall be used) = Number of sharabh@Partial Value Share Grant.

Deferral of Share Grants:

Share grants will be deferred for a minimum penbfive years from the (1) grant date for Annuall’alue Share Grants and (2) the
date of the annual meeting of shareholders thatediately precedes the Effective Date for Partidlge&hare Grants (each a “Deferral
Period”) in accordance with the terms of the Dioed@eferred Compensation Plan. Such grants shathedistributed to the Directors until the
earlier of the expiration of the Deferral Periodtoe date on which a Director ceases to be a meailike Board of Directors.

Director Ownership Guidelines:

Each Director shall have the obligation to owneatst $400,000 of WellPoint, Inc. common stock (idahg deferred shares and phantom
stock, but not options) commencing on the fifthigarsary of the date such Director became a mewiitie Board of Directors.

MISCELLANEOUS
Annual Physical Exam:
WellPoint, Inc. will pay the cost of an annual piog examination for each Director.

Expenses:

WellPoint, Inc. will reimburse each Director fof thvel, lodging and other expenses incurred imneetion with attendance at and/or
participation in any and all Board of Directors d&ddmmittee meetings and related matters.



Exhibit 10.2
CONSULTING AGREEMENT

This Consulting Agreement (* Agreemétdated and effective as of May 8, 2013, is made entered into by and between Lenox
D. Baker, Jr. M.D. (“ Consultari}, and WellPoint, Inc., an Indiana corporationVfellPoint™).

WHEREAS, the Consultant and WellPoint mutually de$d enter into a relationship whereby Consulteifitconsult with, and
provide consulting services to, WellPoint and @presentatives on the terms and condition set fathin; and

WHEREAS, Consultant is able to provide said ses/@ed desires to provide the same to WellPointitasnmépresentatives on the
terms and conditions set forth herein.

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which are herebiyramwledged, and in
further consideration of the following mutual pr@®s, covenants and undertakings, the parties agsdfefiows:

1. Consulting ServicesUnless terminated sooner pursuant to SectiontBi®fAgreement, beginning on May 8, 2013, andicairg until
May 7, 2015 (the “ Term) Consultant shall consult with WellPoint and iigpresentatives, and by mutual agreement providéPdiet and its
representatives the following services: advisomystiting services to WellPoint's CEO and Chief MediDirector, and their designees, in
support of the advancement of the effort to impriheequality, safety, access and affordability @alth care (the * Consulting Servicgs
Throughout the Term, Consultant shall devote simhk &ind efforts as are reasonably required andested for the performance of the
Consulting Services. It is agreed and acknowledigatiConsultant may from time to time provide seggito other persons, firms and
corporations, so long as such services do noffareewith Consultant’s obligations under this Agrest.

2. Consulting Fee Conditioned upon Consultant’s compliance withtdrens and conditions of this Agreement, WellPaigtees to
provide Consultant a Consulting Fee of $70,000qperrter for the Consulting Services he performsnduthe Term. The Consulting Fee shall
be paid at the beginning of each quarter for thatitin of the Term.

3. Confidential Information

(a) As used herein, “ Confidential Informatibshall consist of all information, whether in vieh, oral, electronic or other form,
furnished by WellPoint or its representatives (dedi as director, officer, employee, agent, or ahis WellPoint or any of WellPoint's
subsidiaries or affiliates) to Consultant and sfieadiy includes but is not limited to all businessd financial information, marketing and
strategic plans, customers, employees, supplinadysis, reports, technologies, processes and tiqesacompilations, forecasts, studies, lists,
summaries, notes, data and all other documentsnatetials concerning WellPoint and its subsidiasied affiliates, including all portions
thereof.




(b) Consultant agrees to keep Confidential Inforamaprivate and strictly confidential. Consultaht$ take all responsible steps to
safeguard and protect Confidential Information frany theft, loss, unauthorized access, unauthotigzedr disclosure and accord it at leas
same degree of confidential and proprietary treatrae he gives his own confidential and proprietafgrmation, which shall be no less than a
reasonable standard of care.

(c) Consultant acknowledges that he is aware tddril and many state securities laws prohibitpanrgon or entity who has
received from an issuer material, non-public infation from purchasing or selling securities of sissuer or from communicating such
information to any other person or entity undecwinstances in which it is reasonably foreseealaliestich person or entity is likely to purck
or sell such securities.

4. Nature of Relationship

(a) It is expressly acknowledged and agreed byénges hereto that Consultant is being retaineWjiPoint in the capacity of
independent contractor and not as an employee #4PWist or its subsidiaries or affiliates. Consualtand WellPoint acknowledge and agree
that this Agreement does not create a partnerglhiy,venture, agency or employer/employee relatidm between them or their subsidiaries ol
affiliates for any purpose. Accordingly, WellPosftall not supervise, control or direct the manmaneans by which Consultant performs the
Consulting Services and Consultant shall have iooaity to act for or on behalf of WellPoint or ¢contractually bind WellPoint without
WellPoint's express written consent. Consultant AredlPoint agree that Consultant shall not be ketito participate in any employee benefit
plans or arrangements or fringe benefit plans ograms or payroll practices maintained or contgdub by WellPoint or its subsidiaries or
affiliates for their respective employees.

(b) Consultant shall be solely responsible for pagtrof, and shall indemnify and hold harmless WahPand its subsidiaries and
affiliates from and against, all Federal, state lmedl taxes arising out of Consultant’s performantthe Consulting Services, including by
way of illustration but not limitation, Federalagt and local income taxes, Social Security taxe®cial insurance obligations, withholding
taxes and any other taxes or business licensedgased by applicable law. WellPoint shall notrgavorkers’ compensation insurance,
general liability insurance or any health or acoidasurance to cover Consultant.

(c) Consultant agrees to indemnify and hold hareWellPoint and its subsidiaries and affiliates] #eir respective employees,
from and against any taxes, penalties, interegiiliies, costs or expenses (including, withonotifation, reasonable attorneys’ fees and
disbursements) incurred by WellPoint, or any sudbsaliary, affiliate or employee, arising out ofretated to: (i) Consultant’s breach of this
Agreement, including, without limitation, his obéditions under Section 3(b) hereof; or (ii) any attiw omission to act by Consultant in
connection with the performance of the Consultiegviees and Consultant’s obligations under thise®gnent.

-2



5. Early Termination This Agreement shall terminate prior to the efthe Consulting Term:

(a) upon the Consultant’s death;

(b) if the Consultant becomes permanently disabtetiunable to perform the Consulting Services;

(c) if the Consultant does not perform the Consgltservices; or

(d) if the Consultant willfully engages in condudhich is demonstrably and materially injurious otgntially injurious to
WellPoint, monetarily or otherwise.

6. Governing Law All matters relating to the interpretation, caostion and enforcement of this Agreement shaljtreerned by the
laws of the State of Indiana.

7. Entire AgreementThis Agreement contains the entire agreementdmtvConsultant and WellPoint and shall supersegauaah all
other prior agreements, arrangements, or undeis@gs)dvhether oral or written, regarding Consultsebnsulting arrangement with WellPo
WellPoint has made no promises to Consultant réggu@onsultant’s consulting arrangement other @mset forth in this Agreement.

8. Madification. This Agreement may not be modified, changed,reldd or discharged orally, but only by an agreertfeitis in writing
and executed by the party against whom enforcenfearty change, modification, extension or dischasgmught. The waiver by either party
of any breach of any provision of this Agreemergllshot operate or be construed as a waiver ofsamgequent breach. No waiver shall be
valid hereunder unless it is in writing and exedutg the party granting the waiver.

9. Counterparts This Agreement may be executed in two or morentayparts, each of which shall be deemed an ofligmizall of which
together shall constitute one and the same instmtime

IN WITNESS WHEREOF, this Consulting Agreement hasrbexecuted by Consultant and WellPoint as oflflyeand year first written
above.

WELLPOINT, INC.

/s/ LENOX BAKER, JR. /s/ JOE SWEDISH
Lenox D. Baker, Jr., M.C Joseph R. Swedis
CEO
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Exhibit 31.1

CERTIFICATION PURSUANT TO
RULE 13a-14(a) AND RULE 15d-14(a) OF THE EXCHANGE ACT RULES,
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Joseph R. Swedish, certify that:

1.
2.

| have reviewed this report on Form-Q of WellPoint, Inc.

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nistadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedoreaused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
by others within those entities, particularly dgrihe period in which this report is being prepa

b) designed such internal control over financigloréing, or caused such internal control over foialhreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the registratisslosure controls and procedures and presenteikineport our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such
evaluation; an

d) disclosed in this report any change in the teai$'s internal control over financial reportintgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#y) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
function):

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: July 24, 2013 /sl JOSEPH R. SWEDIS

Chief Executive Office



Exhibit 31.2

CERTIFICATION PURSUANT TO
RULE 13a-14(a) AND RULE 15d-14(a) OF THE EXCHANGE ACT RULES,
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Wayne S. DeVeydt, certify that:

1.
2.

| have reviewed this report on Form-Q of WellPoint, Inc.

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nistadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedoreaused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
by others within those entities, particularly dgrihe period in which this report is being prepa

b) designed such internal control over financigloréing, or caused such internal control over foialhreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the registratisslosure controls and procedures and presenteikineport our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such
evaluation; an

d) disclosed in this report any change in the teai$'s internal control over financial reportintgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#y) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
function):

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: July 24, 2013 /sl WAYNE S. DEVEYDT

Executive Vice President and
Chief Financial Office



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of WellRgimc. (the “Company”) on Form 10-Q for the periended June 30, 2013 as filed with the

Securities and Exchange Commission on the dateh@he “Report”), |, Joseph R. Swedish, Chief Bxtae Officer of the Company, certify,
pursuant to 18 U.S.C. § 1350, as adopted pursad906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh1934; anc

(2) The information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations of
the Company

/s/ JOSEPH R. SWEDIS
Joseph R. Swedit

Chief Executive Office
July 24, 201




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of WellRgimc. (the “Company”) on Form 10-Q for the periended June 30, 2013 as filed with the
Securities and Exchange Commission on the dateh@he “Report”), |, Wayne S. DeVeydt, Executivec® President and Chief Financial
Officer of the Company, certify, pursuant to 18 ICS8 1350, as adopted pursuant to § 906 of theaBas-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh1934; anc

(2) The information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations of
the Company

/sl WAYNE S. DEVEYDT

Wayne S. DeVey(

Executive Vice President and Chief Financifflaer
July 24, 201.




