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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D. C. 20549

FORM 10-Q

(Mark One)
X  QUARTERLY REPORT PUSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the Quarterly Period ended March 31, 2012
OR

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

For the transition period from to
Commission file number: 001-16751

WELLPOINT, INC.

(Exact name of registrant as specified in its chaetr)

INDIANA 35-214571¢F
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification Number)
120 MONUMENT CIRCLE;
INDIANAPOLIS, INDIANA 462044903
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area codeg(317) 488-6000
Not Applicable

(Former name, former address and former fiscal yearif changed since last report)

Indicate by check mark whether the registrant € filed all reports required to be filed by SewetidB or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the registrant was requirefildsuch reports), and (2) has been subject
to such filing requirements for at least the p#stQys. Yesx No ~

Indicate by check mark whether the registrant liésnitted electronically and posted on its corpo¥dtb site, if any, every Interactive Data
File required to be submitted and posted pursuaRuie 405 of Regulation S-T (8232.405 of this ¢egpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Ya&s No ~

Indicate by check mark whether the registrantleage accelerated filer, an accelerated filer, maccelerated filer, or a smaller reporting

company. See the definitions of “large acceleréited, “accelerated filer”, and “smaller reportirmmpany” in Rule 12b-2 of the Exchange
Act (Check one):

Large accelerated fil¢ X Accelerated filel
Non-accelerated file “ (Do not check if a smaller reporting compa Smaller reporting compar

Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the BExgje Act). Yes”™ No X
Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as ofdtest practicable date:

Title of Each Class Qutstanding at April 12, 2012
Common Stock, $0.01 par val 330,829,747 share
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PART I|. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

WellPoint, Inc.
Consolidated Balance Sheets

December 31

March 31,
2012 2011
(In millions, except share dat (Unaudited
Assets
Current assett
Cash and cash equivale $ 2,279. $ 2,201.¢
Investments availak-for-sale, at fair value
Fixed maturity securities (amortized cost of $15,44and $15,233.¢ 16,196.! 15,913.:
Equity securities (cost of $871.0 and $93° 1,224 1,188.:
Other invested assets, currn 21.€ 14.€
Accrued investment incorr 167.3 172.(
Premium and se-funded receivable 3,722.. 3,402.¢
Other receivable 943.2 943.¢
Income taxes receivab — 105.¢
Securities lending collater 715.t 871.¢
Deferred tax assets, r 353.2 424.¢
Other current asse 1,920.¢ 1,859.(
Total current asse 27,543. 27,097 .«
Long-term investments availal-for-sale, at fair value
Fixed maturity securities (amortized cost of $244n? $240.8 245.% 246.¢
Equity securities (cost of $26.8 and $2¢ 29.2 28.¢
Other invested assets, lc-term 1,041.C 1,003.%
Property and equipment, r 1,454.¢ 1,418..
Goodwill 13,858.¢ 13,858.
Other intangible asse 7,878.. 7,931
Other noncurrent asse 445.5 433.€
Total assets $ 52,496.! $ 52,018.
Liabilities and shareholders’ equity
Liabilities
Current liabilities:
Policy liabilities:
Medical claims payabl $ 5,408. $ 5,489.(
Reserves for future policy benef 60.€ 55.1
Other policyholder liabilitie! 2,257.¢ 2,278..
Total policy liabilities 7,721 7,822.:
Unearned incom 1,624.. 926.5
Accounts payable and accrued expel 2,809.¢ 3,124.:
Income taxes payab 265.¢ —
Security trades pending payal 146.¢ 51.7
Securities lending payahb 715.¢ 872.t
Shor-term borrowings 100.( 100.(
Current portion of lon-term debt 910.¢ 1,274k
Other current liabilitie 1,660.. 1,654..
Total current liabilities 15,955.: 15,825."
Long-term debt, less current porti 8,462.! 8,420.¢
Reserves for future policy benefits, noncurt 752.% 730.7
Deferred tax liabilities, ne 2,773.. 2,724.(
Other noncurrent liabilitie 1,025.( 1,029.¢
Total liabilities 28,968.: 28,730.t
Commitment and contingenci- Note 8
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: 33B8&®and 339,372,6¢ 3.3 34
Additional paic-in capital 11,369.( 11,679.:
Retained earning 11,921.: 11,490.
Accumulated other comprehensive incc 235.( 114.¢
Total shareholders’ equity 23,528. 23,288.:
Total liabilities and shareholders’ equity $ 52,496.! $ 52,018.

See accompanying notes.
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WellPoint, Inc.
Consolidated Statements of Income
(Unaudited)

(In millions, except per share dat

Revenues

Premiums

Administrative fee:

Other revenui

Total operating revenue

Net investment incom

Net realized gains on investmel

Otherthar-temporary impairment losses on investme
Total othe-thar-temporary impairment losses on investme
Portion of othe-thar-temporary impairment losses recognized in otherpretlrensive incom
Othel-thar-temporary impairment losses recognized in inci

Total revenues

Expenses

Benefit expens

Selling, general and administrative exper
Selling expens
General and administrative expel

Total selling, general and administrative expens

Interest expens

Amortization of other intangible asst

Total expenses

Income before income tax expens

Income tax expens

Net income

Net income per share
Basic

Diluted
Dividends per share

See accompanying notes.

Three Months Ended

March 31

2012 2011
$14,138.! $13,684..
995.¢ 962.(
15.¢ 8.7
15,150.. 14,654.
169.( 184.¢
106.¢ 57.1
(13.9) (4.€)
2.8 2.4
(10.9) (2.4)
15,415.. 14,894.
11,771 11,228.(
393.: 397.(
1,772.¢ 1,679.
2,165.° 2,076.t
109.1 105.¢
58.7 56.¢
14,105.- 13,467..
1,309.¢ 1,427..
453.% 500.t
$ 856.t $ 926.€
$ 2.5¢€ $ 2.4¢
$ 2.5¢ $ 2.4
$ 0.287¢ $ 0.2t
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WellPoint, Inc.
Consolidated Statements of Comprehensive Income
(Unaudited)

(In millions)
Net income
Other comprehensive income, net of tax
Change in net unrealized gains/losses on invesy
Change in nc-credit component of oth-thar-temporary impairment losses on investme
Change in net unrealized gains/losses on cashienge:s
Change in net periodic pension and postretiremests
Foreign currency translation adjustme
Other comprehensive income

Total comprehensive income

See accompanying notes.

Three Months Ended

March 31

2012 2011
$ 856.F $ 926.¢
107.< 12.¢
4.8 4.3
0.6 04
6.7 8.3
0.7 1.C
120.1 26.¢&
$ 976.¢ $ 953.4
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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 caskigeal 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, n¢
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 securitit

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 as
Changes in securities lending collate
Purchases of subsidiaries, net of cash acq!
Purchases of property and equipm
Other, ne
Net cash provided by investing activitie:
Financing activities
Net proceeds from commercial paper borrowi
Repayments of lor-term borrowings
Proceeds from she«-term borrowings
Repayments of she-term borrowings
Changes in securities lending paya
Changes in bank overdra
Repurchase and retirement of common s
Cash dividend
Proceeds from issuance of common stock under ereplstock plan
Excess tax benefits from sh-based compensatic
Net cash used in financing activities
Effect of foreign exchange rates on cash and cashugvalents
Change in cash and cash equivals
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of peric

See accompanying notes.

Three Months Ended

March 31

2012 2011
$ 856.t $ 926.¢
(106.9) (57.])
10.¢ 2.4
0.2 0.€
59.¢ 447
155.2 127.:
23.F 23.4
32.t 22.€
(19.9) (22.6)
(302.9) (268.2)
(21.9) (11.¢€
(74.9) (160.9)
(79.0 309.¢
697.€ 156.¢
(388.9) (344.])
2.9 (67.9)
391.( 443.¢
(10.0) (11.0
1,223 1,114
(3,252.9) (2,965.()
2,731t 2,545t
477.¢ 790.¢
(100.9) (133.9)
163.7 74.¢
(34.7) (34.2)
3.8 7.€
156.¢ 111.¢

1.2 —
(123.¢) (101.9)
(0.6) (13.9)
20.1 282.1
37.¢ 763.]
(350.¢) (700.¢)
100.( 100.(
(100.0) (100.0)
(156.6) (111.7)
23.2 27.¢
(679.¢) (741.6)
(95.¢) (92.§)
35.7 47.5
19.2 22.€
(1,167.0 (785.¢)
1.3 2.C
77.5 613.2
2,201.¢ 1,788.¢
$2,279.. $2,402.(
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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 Equity
January 1, 201 339.¢ $34 $11,679.. $11,490. $ 114.¢ $ 23,288.:
Net income — — — 856.t — 856.t
Other comprehensive incor — — — — 120.1 120.1
Repurchase and retirement of common s (10.2) (0.3 (350.9) (329.9 — (679.9
Dividends and dividend equivaler — — — (96.7) — (96.7)
Issuance of common stock under employee stock §
net of related tax benefi 2.€ — 40.1 — — 40.1
March 31, 201: 331.¢ $3.3 $11,369.( $11,921.: $ 235.( $ 23,528.
January 1, 201 377.5 3.8 $12,862. $10,721.¢ $ 224.¢ $ 23,812.
Net income — — — 926.¢ — 926.¢
Other comprehensive incor — — — — 26.¢ 26.¢
Repurchase and retirement of common s (11.9 (0.2) (387.0 (354.5 — (741.¢
Dividends and dividend equivaler — — — (93.9) — (93.9)
Issuance of common stock under employee stock f
net of related tax benefi 2.4 — 47.5 — — 47.F
March 31, 201: 368.7 $3.7 $12,523.: $11,199.¢ $ 251.¢ $ 23,978.

See accompanying notes.
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WellPoint, Inc.
Notes to Consolidated Financial Statements
(Unaudited)
March 31, 2012

(In Millions, Except Per Share Data or As Otherw&ated Herein)

1. Organization

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

We are one of the largest health benefits companitegsms of medical membership in the United Staserving 33.7 medical members
through our affiliated health plans and a totatmufre than 62.3 individuals through our subsidiasie®f March 31, 2012. We offer a broad
spectrum of network-based managed care plansge &rd small employer, individual, Medicaid andisemarkets. Our managed care plans
include: preferred provider organizations, or PP@silth maintenance organizations, or HMOs; pofrgesvice, or POS, plans; traditional
indemnity plans and other hybrid plans, includioggumer-driven health plans, or CDHPs; and hospithl and limited benefit products. In
addition, we provide a broad array of managed sareices to self-funded customers, including clgimxessing, underwriting, stop loss
insurance, actuarial services, provider networleascmedical cost management, disease managenaediness programs and other
administrative services. We also provide an arfapecialty and other products and services sudifiesand disability insurance benefits,
dental, vision, behavioral health benefit servicadjology benefit management, analytics-driverspeal health care guidance and long-term
care insurance. Finally, we provide services toRtederal Government in connection with the Fedenaployee Program, or FEP, and various
Medicare programs.

We are an independent licensee of the Blue Crad8are Shield Association, or BCBSA, an associatibimdependent health benefit
plans. We serve our members as the Blue Crossskeefor California; the Blue Cross and Blue ShietfdBCBS, licensee for Colorado,
Connecticut, Georgia, Indiana, Kentucky, Maine, $digri (excluding 30 counties in the Kansas Cityagrdlevada, New Hampshire, New Y1
(as the BCBS licensee in 10 New York City metrog@wmliand surrounding counties and as the Blue @noBEBS licensee in selected upstate
counties only), Ohio, Virginia (excluding the Noetin 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&lieGeorgia, Empire Blue Cross
Blue Shield, or Empire Blue Cross (in our New Ysgkvice areas). We also serve customers throughewbuntry as UniCare, and in certain
California, Arizona and Nevada markets through©areMore Health Group, Inc., or CareMore, subsydidfe are licensed to conduct
insurance operations in all 50 states through ohbsigliaries.

2. Basis of Presentatior

The accompanying unaudited consolidated finantééments have been prepared in accordance withgdrerally accepted accounting
principles, or GAAP, for interim financial reporginAccordingly, they do not include all of the infeation and footnotes required by GAAP
complete financial statements. We have omittechgefootnote disclosures that would substantiallplitate the disclosures in our 2011
Annual Report on Form 10-K, unless the informationtained in those disclosures materially changesd i@quired by GAAP. In the opinion
of management, all adjustments, including normelinéng adjustments, necessary for a fair statemgtite consolidated financial statements
as of and for the three months ended March 31, 208122011 have been recorded. The results of apesgor the three months ended
March 31, 2012 are not necessarily indicative efréssults that may be expected for the full yedirepnDecember 31, 2012. These unaudited
consolidated financial statements should be readjunction with our audited consolidated finahstatements for the year ended
December 31, 2011 included in our 2011 Annual Remoform 10-K.

Certain of our subsidiaries operate outside olthied States and have functional currencies dtfeer the U.S. dollar, or USD. We
translate the assets and liabilities of those slidrses to USD using the exchange rate

-8-
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in effect at the end of the period. We translaterttvenues and expenses of those subsidiariesRausig the average exchange rates in effect
during the period. The net effect of these traimtaddjustments is included in “Foreign curren@nsiation adjustments” in our consolidated
statements of comprehensive income.

3. Restructuring Activities

As a result of restructuring activities implementding 2011, 2010 and 2009, we recorded liabdlifer employee termination costs and
lease and other contract exit costs. The resthmcfactivities are classified as components of ggrend administrative expenses in the
consolidated statements of income for the respegtariod in which they occurred.

The 2011 restructuring activities were initiatecha®sult of our efforts to improve, streamline amake our core business processes more
efficient and effective. Activity related to thelggbilities for the three months ended March 3112y reportable segment, is as follows:

Commercial Consumel Other Total
2011 Restructuring Activities
Employee termination cost
Liability for employee termination costs at Januar®012 $ 51k $ 11.¢ $0.7 $64.3
Payment: (2.8 (0.6) (0.7 (3.5
Liability releasec (0.3 (0.1) — (0.9
Liability for employee termination costs at March, 2012 48.7 11.1 0.6 60.£
Lease and other contract exit co:
Liability for lease and other contract exit codtdanuary 1, 201 17.2 5.7 1.9 24.¢
Payment: (0.7) (0.2 (0.3 (1.2
Liability releasec (1.7) (0.3 — (1.4)
Liability for lease and other contract exit costd/arch 31, 201: 15.4 5.2 1.6 22.2
Total liability for 2011 restructuring activities March 31, 201: $ 641 $ 16.Z $2.2 $82.€

The 2010 restructuring activities were initiatechagsult of a change in strategic focus primarnilyesponse to federal health care reform
legislation. At March 31, 2012, our total liabilitgr 2010 restructuring activities was $18.8, ofieth$11.1 related to employee termination
costs and $7.7 related to lease and other comx#atosts. We expect the remaining payments fqsleyee termination costs to be
substantially completed by the end of 2012. Paymfmmtlease and other contract exit costs will taré to occur over the remaining terms of
the related contracts, which have expiration detaging through 2020.

The 2009 restructuring activities were executed essult of a realignment of our corporate stratégyMarch 31, 2012, our total liability
for 2009 restructuring activities was $29.1, whiehs primarily comprised of lease and other conteattcosts. Payments for lease and other
contract exit costs will continue to occur over thmaining terms of the related contracts, whickehexpiration dates ranging through 2020.

4, Investments

We evaluate our investment securities for othentfeenporary declines based on qualitative and dfaéine factors. Other-than-
temporary impairment losses recognized in inconteded $10.9 and $2.4 for the three months endediVat, 2012 and 2011, respectively.
There were no individually significant other-thawiporary impairment losses on investments by issueng the three months ended
March 31, 2012 and 2011. We continue to reviewimuestment portfolios under our impairment reviesligy. Given the current market
conditions and the significant judgments involvildgre is a continuing risk that further declinesain value may occur and additional material
other-than-temporary impairment losses on investseray be recorded in future periods.

-0-
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The changes in the amount of the credit componfather-than-temporary impairment losses on fixexturity securities recognized in
income, for which a portion of the other-than-temgrg impairment losses was recognized in other celgmsive income, was not material for

the three months ended March 31, 2012 and 2011.

A summary of current and long-term investmentsjlalibe-for-sale, at March 31, 2012 and December2811 is as follows:

March 31, 2012:

Fixed maturity securitie:
United States Government securit
Government sponsored securit
States, municipalities and political subdivisio

tax-exempt

Corporate securitie
Options embedded in convertible debt secur
Residential mortga¢-backed securitie
Commercial mortga¢-backed securitie
Other debt obligation

Total fixed maturity securitie
Equity securitie:
Total investments, availat-for-sale

December 31, 2011

Fixed maturity securitie:
United States Government securit
Government sponsored securit
States, municipalities and political subdivisic

- tax-exempt

Corporate securitie
Options embedded in convertible debt secur
Residential mortgar-backed securitie
Commercial mortga¢-backed securitie
Other debt obligation

Total fixed maturity securitie
Equity securitie:
Total investments, availat-for-sale

Non-Credit
Gross Unrealized Losse Component o
Other-Than-
Temporary
Cost or Gross Impairments
Amortized Unrealized Less than Greater than Estimated Recognized ir
Cost Gains 12 Months 12 Months Fair Value AOCI
$ 5477 $ 216 $ (16 $ @ — $ 567.¢ $ —
116. 1¢ (0.1) — 118.2 —
4,930.: 341.; (6.9 (8.4) 5,256.¢ —
7,082. 333.¢ (31.1) (7.7) 7,377.. (1.1)
90.C — — — 90.C —
2,301. 105.7 (2.2) (6.9 2,397.¢ (0.4)
364.¢ 19.C (1.0) (2.0) 380.¢ —
256.€ 3.c (1.3 (6.9 252.¢ (1.9
15,689.: 827.: (43.5) (31.9) 16,441.¢ $ (2.9)
897.¢ 363.( (7.0 — 1,253.7
$16,587.. $1,190. $ (50.6) $ (319 $17,695.
$ 564¢ $ 39¢ $ (01 $ — $ 6047 $ —
173.1 & — — 175.€ —
4,994 .. 352.: (3.9 (15.0) 5,327.¢ (0.5)
6,588.( 305.% (88.4) (6.9 6,798.( (0.4)
79.7 — — — 79.7 —
2,471.c 112.1 (7.6) (10.9) 2,565.( (6.2)
363.: 14.¢ (1.0) (1.7) 375. —
239.¢ 3.1 (2.0) (7.1) 233.¢ (3.2)
15,474 830.] (103.0 (41.6) 16,159.¢ $  (10.9
966.1 277.( (26.2) — 1,216.¢
$16,440.! $1,107.. $ (1299 $ (41.6  $17,376.

-1C-
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At March 31, 2012, we owned $2,778.5 of mortgagekbd securities and $252.9 of asset-backed sa=uditit of a total available-for-
sale investment portfolio of $17,695.5. These saearincluded sub-prime and Alt-A securities wi#tir values of $54.0 and $157.5,
respectively. These sub-prime and Alt-A securitiad accumulated net unrealized losses of $5.5 218 fespectively. The average credit
rating of the sub-prime and Alt-A securities waB™Band “CCC”, respectively.

The following tables summarize for fixed maturigcarities and equity securities in an unrealizesd lposition at March 31, 2012 and
December 31, 2011, the aggregate fair value angsgmorealized loss by length of time those seesrliave been continuously in an unrealized
loss position.

12 Months or Less Greater than 12 Months
Gross Gross
Number of Unrealized Number of Estimated Unrealized
Estimated
(Securities are whole amounts) Securities Fair Value Loss Securities Fair Value Loss
March 31, 2012:
Fixed maturity securitie:
United States Government securi 22 $ 2166 $ (L. — $ — $ —
Government sponsored securit 3 37.¢ (0.7 — — —
States, municipalities and political subdivisic tax-
exempt 92 265.4 6.3 58 106.7 (8.9)
Corporate securitie 70¢ 1,301.: (31.) 76 47.2 (7.7)
Residential mortgac-backed securitie 11F 217.¢ (2.2 64 83.¢ (6.9
Commercial mortga¢-backed securitie 15 23.2 (2.0 7 13.€ (2.0
Other debt obligation 38 85.2 (1.9 28 30.€ (6.9
Total fixed maturity securitie 99: 2,147." (43.5 233 282.% (31.9)
Equity securitie: 794 87.€ (7.0) — — —
Total fixed maturity and equity securi 1,787  $2,235.. $ (50.€ 232 $ 282.C $ (319
December 31, 2011
Fixed maturity securitie:
United States Government securi 3 $ 71 $ (09 — $ — $ —
States, municipalities and political subdivisiortax-
exempt 19 86.€ (3.9 84 195.2 (15.0
Corporate securitie 1,047 1,798.: (88.4) 36 35.4 (6.9
Residential mortga¢-backed securitie 91 170.¢ (7.€) 65 78.C (10.9
Commercial mortga¢-backed securitie 14 27.1 (1.0 5 15.¢ 2.7
Other debt obligation 41 118.f (2.0 31 32.7 (7.0)
Total fixed maturity securitie 1,21¢ 2,208.¢ (203.0 221 356.¢ (41.¢)
Equity securitie: 1,13 271.€ (26.2) — — —
Total fixed maturity and equity secur 2,352 $2,480. $ (129.9) 221 $ 356.¢ $ (41.6)

The amortized cost and fair value of fixed matusiggurities at March 31, 2012, by contractual nitgtusire shown below. Expected
maturities may differ from contractual maturitieschuse the issuers of the securities may haveégiieto prepay obligations without
prepayment penalties.

Amortized Estimated

Cost Fair Value

Due in one year or let $ 7321 $ 754.1
Due after one year through five ye 4,617." 4,821.:
Due after five years through ten ye 4,447 ¢ 4,712.¢
Due after ten yeal 3,226.( 3,375..
Mortgage-backed securitie 2,665.¢ 2,778.
Total availabl-for-sale fixed maturity securitie $15,689.. $16,441.¢

-11-
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During the three months ended March 31, 2012, uk%2894.5 of fixed maturity and equity securitiehich resulted in gross realized
gains of $156.2 and gross realized losses of $#91Be ordinary course of business, we may sellisges at a loss for a number of reasons,
including, but not limited to: (i) changes in thevéstment environment; (ii) expectation that thevalue could deteriorate further; (iii) desire
reduce exposure to an issuer or an industry; fi@nges in credit quality; or (v) changes in expeécish flow.

All securities sold resulting in investment gaimsl dosses are recorded on the trade date. Regj@gd and losses are determined on the
basis of the cost or amortized cost of the spesditurities sold.

5. Fair Value

Assets and liabilities recorded at fair value ia donsolidated balance sheets are categorized bpsedhe level of judgment associated
with the inputs used to measure their fair valuevdl inputs, as defined by Financial Accountingn8tads Board, or FASB, guidance for fair
value measurements and disclosures, are as follows:

Level Input: Input Definition:
Level | Inputs are unadjusted, quoted prices for identesakts or liabilities in active markets at the
measurement dat

Level Il Inputs other than quoted prices included in Levbbt are observable for the asset or liability
through corroboration with market data at the mezrsent date

Level I Unobservable inputs that reflect manager's best estimate of what market participants wosk
in pricing the asset or liability at the measuretdate.

The following methods, assumptions and inputs weral to determine the fair value of each clashefallowing assets and liabilities
recorded at fair value in the consolidated balastm®ets:

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

Fixed maturity securities, available-for-saleair values of available-for-sale fixed maturitggeties are based on quoted market prices,
where available. These fair values are obtainadamily from third party pricing services, which gaally use Level | or Level Il inputs for the
determination of fair value to facilitate fair valuneasurements and disclosures. United States @oeat securities represent Level |
securities, while Level Il securities primarily Inde corporate securities, securities from statesicipalities and political subdivisions and
mortgage-backed securities. For securities notelgtiraded, the third party pricing services mag quoted market prices of comparable
instruments or discounted cash flow analyses, parating inputs that are currently observable ertiarkets for similar securities. We have
controls in place to review the third party priciegrvices’ qualifications and procedures used terdgne fair values. In addition, we
periodically review the third party pricing servi@ricing methodologies, data sources and prigipgits 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.StVaale certain fixed maturity securities, primacibrporate debt securities that are
designated Level Ill securities. For these seasitihe valuation methodologies may incorporat&érquotes or discounted cash flow anal
using assumptions for inputs such as expectedfteagl, benchmark yields and credit spreads thahatebservable 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 mgpkiees for the identical security
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are not always available and the fair value iswastied by reference to similar securities for wigcloted prices are available. These securities
are designated Level Il. We also have certain gadgturities, including private equity securitifes, which the fair value is estimated based on
each securitys current condition and future cash flow projecsioBuch securities are designated Level Ill. Threvidues of these private eqL
securities are generally based on either broketeguar discounted cash flow projections using aggioms for inputs such as the weighted
average cost of capital, long-term revenue groatbs and earnings before interest, taxes, depmcatd amortization, or EBITDA, and/or
revenue multiples that are not observable in thekets.

Other invested assets, currefther invested assets, current include securigébih rabbi trusts that are classified as tradiajr values
are based on quoted market prices.

Securities lending collateraFair values of securities lending collateral aredabon quoted market prices, where available. Tfadse
values are obtained primarily from third party prig services, which generally use Level | or Leiv@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 pricéisebfinancial institution that is the counteryax the
swap. We independently verify prices provided g ¢bunterparties using valuation models that inm@i@ market observable inputs for
similar interest rate swaps.
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A summary of fair value measurements by level &xets measured at fair value on a recurring badsiech 31, 2012 and December 31,
2011 is as follows:

Level | Level Il Level llI Total
March 31, 2012:
Assets:
Cash equivalent $1,267.¢ $ — $ — $ 1,267.¢
Investments availat-for-sale:
Fixed maturity securities
United States Government securit 567.¢ — — 567.¢
Government sponsored securit — 118.2 — 118.2
States, municipalities and political subdivisic- tax-exempt — 5,256.¢ — 5,256.¢
Corporate securitie — 7,268.: 109.2 7,377."
Options embedded in convertible debt secur — 90.C — 90.C
Residential mortga¢-backed securitie — 2,396.! 14 2,397.¢
Commercial mortga¢-backed securitie — 380.¢ — 380.¢
Other debt obligation — 244.% 8.7 252.¢
Total fixed maturity securitie 567.¢ 15,754.¢ 119.c 16,441.¢
Equity securitie: 1,116. 116.7 20.€ 1,253."
Other invested assets, curn 21.¢ — — 21.€
Securities lending collater 269.¢ 445, — 715.k
Derivatives excluding embedded options (reportett wiher noncurrent asse — 76.C — 76.C
Total assets $3,243. $16,393.( $139.¢ $19,776..
December 31, 2011
Assets:
Cash equivalent $1,675.¢ $ — $ — $ 1,675.¢
Investments availakt-for-sale:
Fixed maturity securities
United States Government securit 604.5 — — 604.7
Government sponsored securit — 175.¢ — 175.¢
States, municipalities and political subdivisic- tax-exempt — 5,327.¢ — 5,327.¢
Corporate securitie — 6,602.¢ 195.1 6,798.(
Options embedded in convertible debt secur — 79.7 — 79.7
Residential mortga¢-backed securitie — 2,565.( — 2,565.(
Commercial mortga¢-backed securitie — 369.1 6.3 375.¢
Other debt obligation — 174.¢ 59.C 233.¢
Total fixed maturity securitie 604.7 15,294.¢ 260.4 16,159.¢
Equity securitie: 1,104.¢ 87.€ 24.£ 1,216.¢
Other invested assets, curn 14.¢ — — 14.¢
Securities lending collater 422.: 449.] — 871.
Derivatives excluding embedded options (reportett wiher noncurrent asse — 86.€ — 86.€
Total assets $3,822.! $15,918.. $284.¢ $20,025.:
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A reconciliation of the beginning and ending baksof assets measured at fair value on a recuses$ using Level Il inputs for the
three months ended March 31, 2012 and 2011 isllasvio

Residentia Commercial
Corporate Mortgage- Mortgage- Other Debt
backed backed Equity
Securities Securities Securities Obligations Securities Total
Three Months Ended March 31, 2012
Beginning balance at January 1, 2! $ 195.1 $ — $ 6.3 $ 59.C $ 241 $ 284.¢
Total gains (losses
Recognized in net incon 15.2 — — 0.1 (0.9 14.¢
Recognized in accumulated other
comprehensive incon (16.9) — — 0.1 (3.9 (20.2)
Purchase 18.¢ — — — — 18.¢
Sales (2.9 — — — — (2.9
Issues — — — — — —
Settlement: (51.7) — — (0.5) — (52.2)
Transfers into Level Il — 14 — — — 14
Transfers out of Level Il (49.9 — 6.3) (50.0 — (105.%)
Ending balance at March 31, 20 $ 109. $ 14 $ — $ 8.7 $ 20.€ $ 139.¢
Change in unrealized losses included in net
income related to assets still held for the thi
months ended March 31, 20 $ — $ — $ — $ — $ (0.9 $ (049
Three Months Ended March 31, 2011
Beginning balance at January 1, 2! $ 278.¢ $ 38 $ 7.8 $ 814 $ 17.2 $ 388.1
Total gains (losses
Recognized in net incon 1.4 — — (0.5 (1.5 (0.6)
Recognized in accumulated ot}
comprehensive incon (1.€) — 0.5 2.1 2.8 3.8
Purchase B3 — — 0.8 10.C 16.:
Sales (20.0 — — (6.7) (0.9) (27.))
Issues — — — — — —
Settlement: (11.9) (0.2 (0.2 (5.3 — (17.5

Transfers into Level Il — — — — — _
Transfers out of Level Il — — — — — _

Ending balance at March 31, 20 $ 252.( $ 36 $ 8.C $ 71t $ 28.C $ 363.¢
Change in unrealized losses included in

income related to assets still held for the three
months ended March 31, 20 $ — $ — $ — $ (0.9 $ (1.5 $ (1.9

Transfers between levels, if any, are recorded #sedbeginning of the reporting period. During theee months ended March 31, 2012,
the transfers out of Level Il of corporate sedastand commercial mortgage-backed securities feereertain sub-prime securities transferred
from Level lll to Level Il as a result of inputsahwere previously unobservable becoming obsenaixeto increased volume and level of
trading in observable markets. In addition, theadfars out of Level Il of other debt obligationen for certain inverse floating rate securities
transferred from Level Il to Level Il as a resoftthose securities’ impending maturity and set#airin June 2012 and recent trading activity
of similar securities in observable markets.

During the three months ended March 31, 2012, tivere no transfers from Level | to Level Il or frdravel Il to Level I.
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There were no material transfers between LevedVel Il and Level Il during the three months endiéakch 31, 2011.
There were no assets or liabilities measured avédie on a nonrecurring basis during the threathmoended March 31, 2012 or 2011.

Our valuation policy is determined by members aftoeiasury and accounting departments. Wheneveilgesour policy is to obtain
guoted market prices in active markets to estirfetesalues for recognition and disclosure purpo¥ébere 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 assionp, including discount rates and estimates ufreicash flows. Potential taxes and other
transaction costs are not considered in estimdgiingyalues. Our valuation policy is generally fot@in only one quoted price for each security
from third party pricing services, which are deduwarough recently reported trades for identicadiorilar securities making adjustments
through the reporting date based upon availabl&ehabservable information. When broker quotesuaesl, we generally obtain only one
broker quote per security. As we are responsiliéhife determination of fair value, we perform mdytinalysis on the prices received from
third parties to determine whether the prices aasonable estimates of fair value. This analygigigormed by our internal treasury personnel
who are familiar with our investment portfoliosetthird party pricing services engaged and theatedn techniques and inputs used. Our
analysis includes a review of month-to-month pfigetuations. If unusual fluctuations are notedhiis review, we may obtain additional
information from other pricing services to validéte quoted price. There were no adjustments ttequmarket prices obtained from third
party pricing services during the three months dridarch 31, 2012 or 2011.

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

Non-financial instruments such as real estate,gntg@nd equipment, other current assets, def@émoegne taxes and intangible assets,
and certain financial instruments such as poliabilities are excluded from the fair value disclesu Therefore, the fair value amounts cannot
be aggregated to determine our underlying econealice.

The carrying amounts reported in the consolidatddrite sheets for cash, accrued investment ingoraium and self-funded
receivables, other receivables, unearned inconweuats payable and accrued expenses, income to@igable/payable, security trades
pending payable, securities lending payable ant@ioeother current liabilities approximate fair walbecause of the short term nature of these
items. These assets and liabilities are not listete table below.

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

Other invested assets, long-ter®ther invested assets, long-term include primarilr investments in limited partnerships, joinhttees
and other non-controlled corporations, as welhascash surrender value of corporate-owned liferarece policies. In accordance with FASB
guidance for equity method and cost method investsp@s applicable, our investments in limited penships, joint ventures and other non-
controlled corporations are generally carried atahare in the entities’ undistributed earningsiclwlapproximates fair value. As these
investments are not actively traded and the coordipg inputs are derived from internal estimatiesy are classified as Level Ill. Corporate-
owned life insurance policies are classified asdléN and are carried at the cash surrender vatueeported by the respective insurer, which
approximates fair value.

Short-term borrowings The fair value of our shoterm borrowings is based on quoted market pricethBdsame or similar debt, or, if
qguoted market prices are available, on the cumenket interest rates available to us for debiroflar terms and remaining maturities.
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Long-term debt-commercial papéfhe carrying amount for commercial paper approxanddir value as the underlying instruments have
variable interest rates at market value.

Long-term debt-notes and capital leasd$e fair values of our notes are based on quuoiadket prices in active markets for the same or
similar debt, or, if no quoted market prices arailable, on the current market observable ratémattd to be available to us for debt of sirr
terms and remaining maturities. Capital leaseslassified as Level Il and are carried at the uodired present value of the minimum lease
payments, which approximates fair value.

A summary of the carrying value and fair value &ydl of financial instruments not recorded at f@lue on our consolidated balance
sheet at March 31, 2012 are as follows:

Carrying Fair Value
Value Level | Level Il Level lll Total
Assets:
Other invested assets, lc-term $1,041.: $— $ — $1,041.: $1,041.:
Liabilities:
Debt:
Shor-term borrowings 100.( — 100.( — 100.(
Commercial pape 837.¢ — 837.¢ — 837.¢
Notes and capital leas 8,535.7 — 9,501.¢ 29.4 9,530.¢

A summary of the carrying value and fair valueinfhcial instruments not recorded at fair valueanconsolidated balance sheet at
December 31, 2011 are as follows:

Carrying
Value Fair Value
Assets:
Other invested assets, lc-term $1,003." $1,003."
Liabilities:
Debit:
Shor-term borrowings 100.( 100.(
Commercial pape 799.¢ 799.¢
Notes and capital leas 8,895.¢ 9,871.

6. Retirement Benefits

The components of net periodic benefit cost indllidethe consolidated statements of income fotthihee months ended March 31, 2012
and 2011 are as follows:

Pension Benefits Other Benefits

2012 2011 2012 2011
Service cost $ 4.2 $ 43 $1.7 $1.7
Interest cos 19.1 21.2 6.9 8.4
Expected return on asst (33.7) (32.7) (5.2 4.9
Recognized actuarial lo: 7.€ 6.5 3.4 2.€
Settlement los 3.6 74 — —
Amortization of prior service crec (0.2 (0.2 (3.9 (2.4)
Net periodic benefit co: $ 0.6 $ 7.1 $35 $6.C
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For the year ending December 31, 2012, no matawiakibutions are expected to be necessary to thedimployee Retirement Income
Security Act, or ERISA, required funding levelswever, we may elect to make discretionary contrimg up to the maximum amount
deductible for income tax purposes. No contribugiarere made to our retirement benefit plans dutieghree months ended March 31, 2012
and 2011.

7. Debt

We have a senior revolving credit facility, or flagility, with certain lenders for general corp@a@urposes. The facility, as amended,
provides credit up to $2,000.0, and matures onedeiper 29, 2016. There were no amounts outstandidgruhis facility as of March 31, 2012
or at any time during the three months then ended.

We have an authorized commercial paper progranp @b $2,500.0, the proceeds of which may be useddneral corporate purposes.
At March 31, 2012, we had $837.6 outstanding utiierprogram.

At maturity on April 9, 2012, we refinanced the $1@outstanding balance of our 1.430% fixed rateFa Home Loan Bank secured
loan to a three month term loan with a fixed inserate of 0.370%.

8. Commitments and Contingencie:
Litigation

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

sought, we have noted those alleged damages dtetwiptions below. With respect to the cases destbelow, we contest liability and/or 1
amount of damages in each matter and believe we fmavitorious defenses.

In a California state court, we are defending aslaitvfiled by the Los Angeles City Attorney allegithe wrongful rescission of individu
insurance policies and representations made coingerescission practices and policies. The suitemWvellPoint as well as Blue Cross of
California, or BCC, and BC Life & Health Insuran€empany, or BCL&H (which name changed to AnthemeBGiross Life and Health
Insurance Company in July 2007), both WellPointsidibries. The lawsuit generally alleges unfairibess practices in a purported practice of
rescinding new individual members following the sugsion of large claims. The Los Angeles City Attey filed an amended complaint in
October 2010, adding claims of misrepresentatitsirgy from several public statements made by then@my during 2010. The Los Angeles
City Attorney is requesting two thousand five hweatidollars ($2,500) per alleged violation of théifémia Business and Professions Code.
We intend to vigorously defend this suit; howetbe ultimate outcome cannot be presently determined

We are currently defending several certified ckdsons filed as a result of the 2001 demutualwatf Anthem Insurance Companies,
Inc., or AICI, and the initial public offering ofoenmon stock, or IPO, for its holding company, Amthénc. (n/k/a WellPoint, Inc.). The suits
name AICI as well as Anthem, Inc., or Anthem, nA&/allPoint, Inc. The suits are captionedRmald Gold, et al. v. Anthem, Inc. et al.; Mary
E. Ormond, et al. v. Anthem, Inc., et al.; and Rdria Mell, Sr., et al. v. Anthem, Inc., etAICI's 2001 Plan of Conversion, or the Plan,
provided for the conversion of AICI from a mutuasurance company into a stock insurance compargupot to Indiana law. Under the Plan,
AICI distributed the fair value of the company la¢ time of conversion to its Eligible Statutory Maans, or ESMs, in the form of cash or
Anthem common stock in exchange for their membprstierests in the mutual company. The lawsuitegaty allege that AICI distributed
value to the wrong ESMs or distributed insufficigatue to the ESMs. IBold, cross motions for summary judgment were grameghit and
denied in part on July 26, 2006 with regard toiiseie of sovereign immunity asserted by co-defefdiae State of Connecticut, or the State.
The court also denied our motion for summary judghas to plaintiffs’ claims on January 10, 2005e Btate appealed the denial of its motion
to the Connecticut Supreme Court. We filed a caygseal on the sovereign immunity issue. On May2010, the Court reversed the judgment
of the trial court denying the State’s motion terdiss the plaintiff's claims under sovereign imniyni
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and dismissed our cross-appeal. The case was reahamthe trial court for further proceedings. Riidis’ motion for class certification was
granted on December 15, 2011. In @enondsuit, our motion to dismiss was granted in part dewlied in part on March 31, 2008. The Court
dismissed the claims for violation of federal atates securities laws, for violation of the IndigDemutualization Law, for unjust enrichment,
and for negligent misrepresentation with respe@&@3$ds residing in Indiana. On September 29, 20@%ass was certified with respect to some
but not all claims asserted in the plaintiffs’ FbuAmended Complaint. The class consists of all E$&4iding in Ohio, Indiana, Kentucky or
Connecticut who received cash compensation in adgimmewith the demutualization. The class doesimdtide employers located in Ohio and
Connecticut that received cash distributions purst@the Plan. On July 1, 2011, the Court issue@eder granting in part and denying in part
our motion for summary judgment. The Court held the were entitled to judgment on all of plaintiftéaims except those tort claims in
connection with the pricing and sizing of the Anthdnc. IPO. Anthem filed a Motion to Certify th@rder for interlocutory review to the
United States Court of Appeals for the Seventh@ird he District Court granted our motion on Sepber 2, 2011. We submitted our Petition
for Permission to Appeal with the Seventh CircHibwever, the petition was denied by the AppealsrCani October 13, 2011. TH@rmond

suit is set for trial on June 18, 2012. In codmfdjs, the plaintiffs inOrmondhave alleged that the plaintiff class is entitleacdmpensatory
damages ranging from approximately $265.0 to $54B.the remaining claims, plus prejudgment intea¢she maximum rate allowed by law
running from the demutualization in 2001, postjuégninterest at the maximum rate allowed by lawife damages in amounts not less
$500.0, and their costs and expenses in the aciomMNovember 4, 2009 a class was certified inMledl suit. That class consists of persons
were continuously enrolled in the health benefiinpgponsored by the City of Cincinnati between Ji#1e2001 and November 2, 2001. On
March 3, 2010, the Court issued an order grantimgnootion for summary judgment. As a result, kel suit has been dismissed. The plain
have filed an appeal with the United States ColuAtppeals for the Sixth Circuit Court. Argument thre appeal was held on January 20, 2012.
We intend to vigorously defend these suits; howetheir ultimate outcome cannot be presently deitezth

We are currently a defendant in a putative claismcelating to out-of-network, or OON, reimbursemh of dental claims called
American Dental Association v. WellPoint Healthwatks, Inc. and Blue Cross of CalifornThe lawsuit was filed in March 2002 by the
American Dental Association, and three dentists atgosuing on behalf of themselves and are seéiage on behalf of a nationwide class of
all non-participating dental providers who wereddlaiss than their actual charges for dental sesvicevided to members of some of our
affiliates’ and subsidiaries’ dental plans. Thettls sue as purported assignees of their patiegtds to benefits under our dental plans. The
complaint alleges that we breached our contracbigdations in violation of ERISA by paying usuelistomary and reasonable, or UCR, rates,
rather than the dentists’ actual charges, allegesl{§ing on undisclosed, non-existent or flawed U@fa. The plaintiffs claim, among other
things, that the data failed to account for differes in geography, provider specialty, outlier ifiigharges, and complexity of procedure. The
complaint further alleges that we were aware thatdata was inappropriate to set UCR rates anduwbabutinely paid OON dentists less than
their actual charges representing that our OON eayswere properly determined usual, customaryr@asbnable rates. The suit was pending
in the United States District Court for the SouthBistrict of Florida. On December 23, 2011, thetbB¢t Court granted our motion for
summary judgment and dismissed the case. The iffigifiled a notice of appeal with the United S&ateourt of Appeals for the Eleventh
Circuit, which is pending. We intend to vigorouslgfend this suit; however, its ultimate outcomenzdrbe presently determined.

We are currently a defendant in eleven putativesckctions relating to OON reimbursement that wersolidated into a single multi-
district lawsuit calledn re WellPoint, Inc. Out-of-Network “UCR” Ratestigationthat is pending in the United States District Cdartthe
Central District of California. The lawsuits weike#l in 2009. The plaintiffs include current andrfeer members on behalf of a putative clas
members who received OON services for which themt#dnts paid less than billed charges, the Amehtadical Association, four state
medical associations, OON physicians, chiropractisical psychologists, podiatrists, psychothéstg the American Podiatric Association,
California Chiropractic Association and the Califiar Psychological Association on behalf of a putatilass of all physicians and all non-
physician health care
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providers, and an OON surgical center. In the clidested complaint, the plaintiffs allege that thefehdants violated the Racketeer Influenced
and Corrupt Organizations Act, or RICO, the Sheriatitrust Act, ERISA, federal regulations, andtstiw by relying on databases provided
by Ingenix in determining OON reimbursement. A alittated amended complaint was filed to add aliegatin the lawsuit that OON
reimbursement was calculated improperly by methagiek other than the Ingenix databases. We filedton to dismiss the amended
consolidated complaint. The motion was grantedairt @and denied in part. The court gave the pldmgérmission to replead many of those
claims that were dismissed. The plaintiffs filethitrd amended consolidated complaint repleadingesofrihe claims that had been dismissed
without prejudice and adding additional stateméntn attempt to bolster other claims. We filed @ion to dismiss the third amended
consolidated complaint, which is pending. The OQigial center voluntarily dismissed their clairkact discovery is complete. At the end of
2009, we filed a motion to enjoin the claims brotigy the medical doctors and doctors of osteopatit/certain medical associations based on
prior litigation releases, which was granted in 20dnd the court ordered the plaintiffs to disntiresr claims that are barred by the release. The
physician and medical association plaintiffs filmtdemergency motion to stay the preliminary injiorcpending appeal, for the right to pursue
an interlocutory appeal, and for an expedited alppdaf which were denied. The plaintiffs alstefi a petition for declaratory judgment ask
the Court to find that these claims are not balethe releases from the prior litigation. We fileanotion to dismiss the declaratory judgment
action, which was granted. The plaintiffs filed@tine of appeal from the dismissal of the declagafodgment action with the United States
Court of Appeals for the Eleventh Circuit. The aplde pending. The enjoined physicians have notlisghissed their claims. We intend to
vigorously defend this suit; however, its ultimatgcome cannot be presently determined.

Where available information indicates that it istpable that a loss has been incurred as of theofithe consolidated financial stateme
and we can reasonably estimate the amount ofdkaf We accrue the estimated loss by a chargedmie. In many proceedings, however, it is
difficult to determine whether any loss is probabteeasonably 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 sitnot 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 optssible losses, or the range of

possible losses in excess of the amount, if amyruad, 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 ande of the class, (iv) there is uncertainty ahéoutcome of pending appeals or motions,
(v) there are significant factual issues to be Iety and/or (vi) in many cases, the plaintiffs éawot specified damages in their complaint or in
court filings. For those legal proceedings whelesa is probable, or reasonably possible, and fachvit is possible to reasonably estimate the
amount of the possible loss or range of losses;umently believe that the range of possible losseexcess of established reserves, for all of
those proceedings is from $0 to approximately $3@dMarch 31, 2012. This estimated aggregate rahgEasonably 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 subsidisudre parties to various legal proceedings, mamhich involve claims for coverage
encountered in the ordinary course of business.IM&EHMOs and health insurers generally, excluedain 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 foroweced services. The loss of even one such cléitrgsults in a significant punitive damage
award, could have a material adverse effect oiusddition, the risk of potential liability undpunitive damage theories may increase
significantly the difficulty of obtaining reasona&ibettlements of coverage claims.
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In addition to the lawsuits described above, weadse involved in other pending and threatenegddiion of the character incidental to
our business, arising out of our operations andewxision of earnings guidance in 2008, and armftilme to time involved as a party in vari
governmental investigations, audits, reviews andiaitrative proceedings. These investigationsjtapceviews and administrative
proceedings include routine and special inquiriestate insurance departments, state attorneysajetie U.S. Attorney General and
subcommittees of the U.S. Congress. Such invesiiggtaudits, reviews and administrative proceesiomuld result in the imposition of civil
or criminal fines, penalties, other sanctions additzonal rules, regulations or other restrictiamsour business operations. Any liability that
may result from any one of these actions, or inapgregate, could have a material adverse effeotiosonsolidated financial position or
results of operations.

The National Organization of Life & Health InsuranGuaranty Associations, or NOLHGA, is a voluntarganization consisting of the
state life and health insurance guaranty assoomtmcated throughout the U.S. State life and heatturance guaranty associations, working
together with NOLHGA, provide a safety net for thetiate’s policyholders, ensuring that they corditureceive coverage even if their insurer
is declared insolvent. We are aware that the Pévensia Insurance Commissioner, or Insurance Coniariss, has placed Penn Treaty
Network America Insurance Company and its subsiddanerican Network Insurance Company, or colledtivienn Treaty, in rehabilitatio
an intermediate action before insolvency. The lasae Commissioner has petitioned the state couligisidation. Although we do not know
when a decision will be made, we believe it islijkie state court will rule within the next twelwgnths. In the event that Penn Treaty is
declared insolvent and placed in liquidation, wd ather insurers may be required to pay a portidheir policyholder claims through state
guaranty association assessments in future pef@&den the uncertainty around whether Penn Tredtyultimately be declared insolvent and,
if so, the amount of the insolvency, the amounttmehg of any associated future guaranty fund sssents and the availability and amour
any potential premium tax and other offsets, weentty cannot estimate our net exposure, if anyhi® potential insolvency. We will continue
to monitor the situation and may record a liabilityd expense in future reporting periods, whicHdbe material to our cash flows and results
of operations.

Contractual Obligations and Commitments

On December 1, 2009, we entered into a ten-yeaeagent with Express Scripts, Inc. (“Express Scijtsprovide pharmacy benefit
management services for our plans. Under this aggat Express Scripts is how the exclusive providerertain specified pharmacy benefit
management services, such as pharmacy network maesng, home delivery, pharmacy customer servieéinsl processing, rebate
management, drug utilization and specialty pharmiéca management services. Accordingly, the agereroontains certain financial and
operational requirements obligating both Expresp&cand us. Express Scripts’ primary obligatioglate to the performance of such services
and meeting certain pricing guarantees and perfocmatandards. Our primary obligations relate &rsight, provision of data, payment for
services, transition services and certain minimwiime requirements. The failure by either partyniet the respective requirements could
potentially serve as a basis for financial pensltieearly termination of the contract. We beliexeehave appropriately recognized all rights
obligations under this contract at March 31, 2012.

During the first quarter of 2010, we entered intoesv agreement with International Business Mach®@poration to provide
information technology infrastructure services.sThew agreement supersedes certain prior agreearahtso includes provisions for
additional services. Our remaining commitment urtler agreement at March 31, 2012 was $749.8 ottarea year period. We have the
ability to terminate this agreement upon the oaee of certain events, subject to early termimdfibes.

On March 31, 2009, we entered into an agreemehtAfiiliated Computer Services, Inc. to providetedm print and mailroom services
that were previously performed heuse. Our commitment under this agreement at Mait¢cl2012 was $251.4 over a four year period. We
the ability to terminate this agreement upon theuo@nce of certain events, subject to early teation fees.
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9. Capital Stock
Use of Capital — Dividends and Stock Repurchase d?eon

We regularly review the appropriate use of capitadluding common stock repurchases and divideodshareholders. The declaration
and payment of any dividends or repurchases otommmon stock are at the discretion of our BoarBicéctors and depend upon our financial
condition, results of operations, future liquiditgeds, regulatory and capital requirements and fdleors deemed relevant by our Board of
Directors.

A summary of the cash dividend activity for theetimonths ended March 31, 2012 and 2011 is asv&llo

Cash
Dividend
Declaration Date Record Date Payment Date per Share Total
Three Months Ended March 31, 201:
January 24, 201 March 9, 201 March 23,201  $0.287¢ $95.¢
Three Months Ended March 31, 201:
February 22, 201 March 10, 201 March 25,201 $0.250C $92.¢

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 certaistrictions on volume, pricing and timing. Tlepurchases are effected from time to time in
the open market, in private transactions, includiogelerated share repurchase agreements, andhiptans designed to comply with Rule
10b5-1 under the Securities Exchange Act of 1984naended. Our stock repurchase program is disnesti as we are under no obligation to
repurchase shares. We repurchase shares undeograrp when we believe it is a prudent use of eaplihe excess cost of repurchased shares
over par value is charged on a pro rata basisddiadal paid-in capital and retained earnings.

A summary of share repurchases for the period Apra012 through April 12, 2012 (subsequent to Ma&t, 2012) and for the three
months ended March 31, 2012 and 2011 is as follows:

April 1, 2012 Three Months Ended
March 31
Through

April 12, 2012 2012 2011
Shares repurchas 1.1 10.2 11.4
Average price per sha $ 71.97 $ 66.8( $65.2¢
Aggregate cos $ 76.C $ 679.¢ $741.€
Authorization remaining at the end of each pe $ 3,577.¢ $3,653.¢ $882.(

Stock Incentive Plars
A summary of stock option activity for the threemitts ended March 31, 2012 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, 2012 20.C $ 62.3(
Granted 1.7 66.2:
Exercisec (2.3 47.0¢
Forfeited or expires (0.2) 66.4(
Outstanding at March 31, 20. 20.2 63.5¢ 3.9 $ 240.¢
Exercisable at March 31, 20 16.€ 63.2¢ 3.4 $ 211.1
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A summary of the status of nonvested restrictedkséativity, including restricted stock units, fiie three months ended March 31, 2012
is as follows:

Weighted-

Average

Restricted Grant Date

Stock Share:

Fair Value

and Units per Share

Nonvested at January 1, 20 4.C $ 56.0(
Granted 1.7 66.2:
Vested (2.0 48.4¢4
Forfeited 0.9 61.4¢
Nonvested at March 31, 20 3.6 64.9¢

Fair Value

We use a binomial lattice valuation model to estarthe fair value of all stock options granted. Baonore detailed discussion of our
stock incentive plan fair value methodology, se¢eNib, “Capital Stock,” to our audited consolidat@@ncial statements as of and for the year
ended December 31, 2011 included in our 2011 AnRegbrt on Form 10-K.

The following weighted-average assumptions werel tis@stimate the fair values of options grantednguthe three months ended
March 31, 2012 and 2011:

2012 2011
Risk-free interest rat 1.41% 2.84%
Volatility factor 34.00¥% 34.00¥%
Quatrterly dividend yielc 0.400% 0.379%
Weightec-average expected life (yea 4.1 4.0

The following weighted-average fair values wereed®ined for the three months ended March 31, 2082811

2012 2011
Options granted during the peri $16.51 $17.7¢

10. Earnings per Share
The denominator for basic and diluted earningsspare for the three months ended March 31, 2012@hd is as follows:

Three Months Ended

March 31
2012 2011
Denominator for basic earnings per share — weigatedage shares 335.( 374.(
Effect of dilutive securitie— employee and director stock options and-vested restricted stock awai 4.C 5.3
Denominator for diluted earnings per sh 339.( 379.S

During the three months ended March 31, 2012 aid 20eighted average shares related to certaik sottons of 10.1 and 12.0,
respectively, were excluded from the denominatodftuted earnings per share because the stockraptiere anti-dilutive.
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During the three months ended March 31, 2012, sgeid approximately 1.7 restricted stock units umderstock incentive plans, 0.8 of
whose vesting is contingent upon us meeting sgetdnnual operating gain targets for 2012. Theirgent restricted stock units have been
excluded from the denominator for diluted earnipgsshare and will be included only if and whendbatingency is met.

11. Segment Information

Our organizational structure is comprised of thmegrtable segments: Commercial, Consumer and Otkdurther described in Note 20,
“Segment Information,” to our audited consolidatieéincial statements as of and for the year endszeber 31, 2011 included in our 2011
Annual Report on Form 10-K.

Financial data by reportable segment for the thmeaths ended March 31, 2012 and 2011 is as follows:

Other and
Commercial Consumer Eliminations Total

Three Months Ended March 31, 201:

Operating revenue from external custon $ 8,506.! $4,750. $ 1,893.: $15,150.:
Operating gait 991.¢ 217.% 3.1 1,212.¢
Three Months Ended March 31, 201

Operating revenue from external custon $ 8,564.: $4,234. $ 1,856.: $14,654.
Operating gait 1,125.: 205.¢ 19.4 1,350.:

A reconciliation of reportable segments operatienenues to total revenues reported in the congetidgtatements of income for the tr
months ended March 31, 2012 and 2011 is as follows:

Three Months Ended

March 31
2012 2011
Reportable segments operating revenues $15,150.: $14,654.
Net investment incom 169.( 184.¢
Net realized gains on investme| 106.¢ 57.1
Otherthar-temporary impairment losses recognized in inc (10.9) (2.9)
Total revenue $15,415.; $14,894..

A reconciliation of reportable segments operatiagndgo income before income tax expense includeteérconsolidated statements of
income for the three months ended March 31, 2082841 is as follows:

Three Months Ended

March 31
2012 2011
Reportable segments operating gain $1,212.¢ $1,350.:
Net investment incom 169.( 184.¢
Net realized gains on investme| 106.¢ 57.1
Othel-thar-temporary impairment losses recognized in inc (10.9) (2.9)
Interest expens (209.7) (205.9
Amortization of other intangible asst (58.7) (56.5)
Income before income tax exper $1,309.¢ $1,427.:
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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 As Otherw&ated Herein)

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

The structure of our MD&A is as follows:
l. Executive Summar
II.  Overview
lll.  Significant Transaction
IV. Membershif
V. Cost of Care
VI. Results of Operatior
VII. Critical Accounting Policies and Estimal
VIII. Liquidity and Capital Resourct
IX. Safe Harbor Statement under the Private Seculitiggmtion Reform Act of 199!

This MD&A should be read in conjunction with ourdited consolidated financial statements as of andhfe year ended December 31,
2011 and the MD&A included in our 2011 Annual Repmr Form 10-K, and our unaudited consolidatedrfaia statements and
accompanying notes as of and for the three momtiedeMarch 31, 2012 included in this Form 10-Q.URef operations, cost of care trends,
investment yields and other measures for the tmeeth period ended March 31, 2012 are not necésgadicative of the results and trends
that may be expected for the full year ending Ddmemn31, 2012. Also see Part |, Item 1A, “Risk Fegtof our 2011 Annual Report on Form
10-K and Part Il of this Form 10-Q.

l. Executive Summary

We are one of the largest health benefits companitegsms of medical membership in the United Staserving 33.7 medical members
through our affiliated health plans and a totainafre than 62.3 individuals through all subsidiadesf March 31, 2012. We are an indepen
licensee of the Blue Cross and Blue Shield Assiaciabr BCBSA, an association of independent hdadthefit plans. We serve our membel
the Blue Cross licensee for California and as thee Eross and Blue Shield, or BCBS, licensee fotofado, Connecticut, Georgia, Indiana,
Kentucky, Maine, Missouri (excluding 30 countiedlie Kansas City area), Nevada, New Hampshire, Xesk (as BCBS in 10 New York
City metropolitan and surrounding counties, an@lag Cross or BCBS in selected upstate countieg) oBhio, Virginia (excluding the
Northern Virginia suburbs of Washington, D.C.), &&consin. In a majority of these service areagslwéusiness as Anthem Blue Crc
Anthem Blue Cross and Blue Shield, Blue Cross alué Bhield of Georgia, Empire Blue Cross Blue Shielr Empire Blue Cross (in our Ne
York service areas). We also serve customers thiautghe country as UniCare and in certain CalitgrArizona and Nevada markets through
our CareMore Health Group, Inc., or CareMore, glibsy. We are licensed to conduct insurance opmratin all 50 states through our
subsidiaries.

Operating revenue for the three months ended Mat¢2012 was $15,150.2, an increase of $495.4.486 3rom the three months enc
March 31, 2011, reflecting higher premium reverueur Consumer
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segment, partially offset by lower premium reveivueur Commercial segment. The higher premiumsuim@onsumer segment primarily
resulted from membership growth in our Senior MaricAdvantage business, including additional mestbprfrom our CareMore subsidiary,
which was acquired in August 2011. The premium mereedecrease in the Commercial segment was drivierauply by fully insured
membership declines in our Local Group businesdtieg from strategic product portfolio changesartain markets, competitive pressure in
certain markets and unfavorable economic conditipadially offset by premium rate increases in bacal Group business designed to cover
overall cost trends.

Net income for the three months ended March 312 2@ds $856.5, a 7.6% decrease from the three mentied March 31, 2011. This
decrease in net income was primarily driven by e@sed operating results in our Commercial and Gtbgments, partially offset by improved
operating results in our Consumer segment and laweeme taxes. For additional details, see “RexflBperations” included in this MD&A.
Our fully-diluted earnings per share, or EPS, wa&3% for the three months ended March 31, 2012chvieépresented a 3.7% increase over the
EPS of $2.44 for the three months ended March @11 2The increase in EPS resulted from the lowerber of shares outstanding in 2012
to share buy back activity under our share repwelpaogram.

Our results of operations discussed throughoutMiid€: A are determined in accordance with U.S. gethgeccepted accounting
principles, or GAAP. We also calculate adjustedinebme and adjusted EPS, which are non-GAAP measto further aid investors in
understanding and analyzing our core operatingtseand comparing them among periods. Adjustednoetme and adjusted EPS exclude
realized gains and losses on investments, other#mporary losses on investments recognized in iecana certain other items, if applical
that we do not consider as part of our core opggatsults. Operating gain is calculated as tqialating revenue less benefit expense and
selling, general and administrative expense. Wehese measures as a basis for evaluating segmdotrpance, allocating resources, setting
incentive compensation targets and for forecadtitge operating periods. This information is ndended to be considered in isolation or as a
substitute for net income or diluted EPS prepanegiccordance with GAAP, and may not be comparabsénilarly titted measures reported
other companies. For additional details on opegagiain, see our “Results of Operations” discusgihin this MD&A.

The table below reconciles net income and EPS ledémliin accordance with GAAP to adjusted net ine@nd adjusted EPS for the tr
months ended March 31, 2012 and 2011.

Three Months Ended

March 31
2012 2011 Change % Change
Net income $856.¢ $926.¢ $(70.7) (7.©)%
Less (net of tax)
Net realized gains on investments, net of tax exparf $37.4 and $20.0,
respectively 69.5 37.1 32.4
Other-than-temporary impairment losses on investmeret of tax benefit of
$3.8 and $0.9, respective (7.2 (1.5 (5.€)
Adjusted net income $794.1 $891.( $(96.9) (10.9%
EPS $ 2.5: $ 2.44 $ 0.0¢ 3.7%
Less (net of tax)
Net realized gains on investmel 0.21 0.1C 0.11
Otherthar-temporary impairment losses on investme (0.02) (0.09) (0.09)
Adjusted EPS $ 2.34 $ 2.3t $(0.07) (0.9%

Operating cash flow for the three months ended WM&d; 2012 was $1,223.1, or 1.4 times net inconper&ling cash flow for the three
months ended March 31, 2011 was $1,114.9. Theaseri operating cash
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flow from 2011 of $108.2 was driven primarily byetearly receipt of premiums for the second quart@012 related to government contracts.
We received four monthly premium payments relatethése government contracts during the first guant 2012 and expect to receive three
monthly premium payments during the second quaft@f12. In addition, the increase in operatinghdésw in 2012 was impacted by lower
incentive compensation payments, partially offseirecreased medical claims payments and lowernueme.

II.  Overview

We manage our operations through three reportagiments: Commercial, Consumer and Other. For additinformation about our
organization, see the “Overview” section of Partthm 7, “Management’s Discussion and Analysi§iofancial Condition and Results of
Operations” included in our 2011 Annual Report anrf 10-K.

lll.  Significant Transactions
Use of Capital

We regularly review the appropriate use of capitadluding common stock repurchases and divideod$hareholders. The declaration
and payment of any dividends or repurchases ofonmmon stock are at the discretion of our BoarBioéctors and depend upon our financial
condition, results of operations, future liquiditgeds, regulatory and capital requirements and fdleors deemed relevant by our Board of
Directors.

For additional information regarding our use ofitalpluring the three months ended March 31, 28&2,the “Use of Capital Bividends
and Stock Repurchase Program” section of Note 8pit@l Stock,” to our unaudited consolidated finahstatements included in Part I, Item 1
of this Form 10-Q.
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IV. Membership

Our medical membership includes seven differentorner types: Local Group, Individual, National Acets, BlueCard, Senior, State-
Sponsored and FEP. BCBSA-branded business genezfdly to members in our service areas licensdtidoBCBSA. Non-BCBSA-branded
business refers to UniCare members predominantidriof our BCBSA service areas and Senior menfbems our CareMore subsidiary. F
a more detailed description of our medical membprstee the “Membership” section of Part I, ItepfManagement’s Discussion and
Analysis of Financial Condition and Results of Ggiiems” included in our 2011 Annual Report on FdraK.

The following table presents our medical member$ligustomer type, funding arrangement and replersdgment as of March 31,
2012 and 2011. Also included below is other mentibprisy product. The medical membership and othenbership presented are unaudited
and in certain instances include estimates of theber of members represented by each contrace &nth of the period.

March 31

(In thousands 2012 2011 Change % Change
Medical Membership
Customer Type

Local Groug 14,75 15,22! (464) 3.0%

Individual 1,852 1,86¢ (12 (0.€)

National:

National Account: 7,17¢ 7,51¢ (337 (4.5)
BlueCard 5,00t 4,952 53 11

Total National 12,18: 12,467 (2849) (2.9

Senior 1,497 1,332 16& 12.4

State-Sponsore( 1,867 1,80¢ 59 3.3

FEP 1,517 1,50¢€ 11 0.7
Total Medical Membership by Customer Ty 33,67 34,19¢ (525) (1.5)
Funding Arrangement

Self-Funded 20,21 20,48¢ (275) (1.9

Fully-Insured 13,46 13,71: (250) (1.8
Total Medical Membership by Funding Arrangem 33,67 34,19¢ (525) (1.5
Reportable Segmen

Commercial 26,94( 27,68¢ (74¢) (2.7

Consume 5,21¢ 5,00¢ 21z 4.2

Other 1,517 1,50¢ 11 0.7
Total Medical Membership by Reportable Segn 33,67 34,19¢ (525) (1.5
Other Membership
Behavioral Healt 24, 71( 25,20¢ (49€) (2.0
Life and Disability 4,94( 5,05: (113) (2.2
Dental 3,84¢ 3,99: (1439) (3.6)
Managed Dentét 4,12¢ 4,33 (204) 4.7
Vision 4,27( 3,661 60¢ 16.€
Medicare Advantage Part 58€ 53€ 50 9.3
Medicare Part D Standalo 59C 672 (82 (12.2)

! Managed dental membership refers to members fachwilue provide administrative services or
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Medical Membership (in thousands)

During the twelve months ended March 31, 2012] totdical membership decreased 525, or 1.5%, pilyréuwe to decreases in our
Local Group and National Accounts membership. Thiesgeases were partially offset by increases irBemior and State-Sponsored
membership.

Self-funded medical membership decreased 275386 Iprimarily due to pricing increases in our NatibAccounts business as a result
of our strategic decision to price in line with thignificant value we provide to our members.

Fully-insured membership decreased 250, or 1.8¥apily due to strategic product portfolio changesl heightened competition in
certain Local Group markets, partially offset bg #ddition of membership from our CareMore acqoisiin August 2011.

Local Group membership decreased 464, or 3.0% gpifiyrdue to strategic product portfolio changeshia New York market and
network rental markets along with increased contipeti

Individual membership decreased 12, or 0.6%, piilgndue to a heightened competitive environmentéertain markets.

National Accounts membership decreased 337, or 4psivharily driven by pricing increases in our sklfided National Accounts
business as a result of our strategic decisiomite fin line with the significant value we provitteour members.

BlueCard membership increased 53, or 1.1%, prisndtik to favorable net sales and in-group changéhat BCBSA plans whose
members reside in or travel to our licensed areas.

Senior membership increased 165, or 12.4%, prigndtie to strong sales during the Medicare Advantgmgn enroliment period
resulting from our geographic expansion into seveeav counties and the addition of membership flmmCareMore acquisition, partially
offset by our withdrawal of the California Regiof®®O Medicare Advantage product.

State-Sponsored membership increased 59, or 3.3¥anly due to expansion in the California, So@hrolina, Virginia and Kansas
markets.

FEP membership increased 11, or 0.7%, primarilytdidavorable in-group change.

Other Membership (in thousands)

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

Behavioral health membership decreased 496, or,2@%arily due to the overall declines in our fuihsured medical membership.

Life and disability membership decreased 113, %% primarily due to the overall declines in oum@uercial fully-insured medical
membership. Life and disability products are gelherdfered as part of Commercial medical fully-ited membership sales.

Dental membership decreased 143, or 3.6%, primduéyto the lapse of a large dental contract, gartdffset by the launch of new
dental products in 2012.

Managed dental membership decreased 204, or 4ri¥tandy due to the lapse of a large managed dexttatract.

Vision membership increased 609, or 16.6%, primatile to strong sales in our National Accounts,dl@roup, Medicare Advantage
and Individual businesses.
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Medicare Advantage Part D membership increasedrs®.3%, primarily due to strong sales during thedidare Advantage open
enroliment period resulting from our geographicangon into several new counties and the addittonembership from our CareMore
acquisition, partially offset by our withdrawal thfe California Regional PPO Medicare Advantage pebd

Medicare Part D standalone membership decreaseat 82,2%, primarily due to competitive pressureéntain markets.

V. Cost of Care

The following discussion summarizes our aggregatietlying cost of care trends for the rolling 12ntis ended March 31, 2012 for our
Local Group fully-insured business only.

Our cost of care trends are calculated by compdhagear-over-year change in average per membengeth claim costs, including
member co-payments and deductibles. While ouraiosdre trend varies by geographic location, basednderlying medical cost trends, we
believe that our 2012 cost of care trend estimb#®@% plus or minus 50 basis points is appropriate

Overall, our medical cost trend was driven by goit. Inpatient hospital trend was in the high &rdigit range and was primarily relat
to increases in cost per admission. Elevated aearage acuity (intensity) was a contributor todrdyut the increases appear to be slowing.
While provider rate increases are a primary drofaunit cost trends, we continually negotiate withspitals to manage these cost trends. We
remain committed to optimizing our reimbursememgsaand strategies to help address the cost pesstaaed by employers and consumers.
Inpatient admission counts per thousand members lwerer than prior year; however, inpatient dayrdeyper thousand members were slic
higher reflecting increased acuity. As a result, dlerage length of inpatient stays increased coedga prior year levels. In addition to our re-
contracting efforts a number of clinical managemeitiatives are in place to help mitigate the itipat trend. Focused review efforts continue
in key areas, including inpatient behavioral heatdys and spinal surgery cases, among otherstiduially, we have introduced programs
related to readmission management, focused utdizahanagement at high cost facilities, and postithrge follow-up care.

Outpatient trend was in the high single digit rangd was 75% cost driven and 25% utilization driv@uatpatient costs are a collection of
different types of expenses, such as outpatiefiitfes, labs, x-rays, emergency room, and occupeti and physical therapy. Per visit costs are
still the largest contributor to overall outpati¢rgnd, influenced largely by price increases wittértain provider contracts. Outpatient
utilization (visits per thousand members) was atilghtly higher than the prior year. We continuevork with vendors and providers to help
optimize site of service decisions including kegea such as emergency room vs. urgent care, labpsarvice location (hospital vs. free-
standing lab), and surgery settings (hospital Rgdatory surgical center). As an example, we rédgdsmunched an emergency room program
and education campaign using Google Maps to madasier to find and use retail health clinics argkat care centers for non-emergency
conditions when a member’s primary care physicsamot available. Programs like this, along withtewred expansion and optimization of our
utilization management programs, are serving toerete trend.

Physician services trend was in the mid singletdagige and was 80% unit cost related and 20%atitin related. Increases in the
physician care category were partially driven bgtcacting changes. We continue to collaborate pitisicians to improve quality of care
through pay-for-performance programs.

Pharmacy trend was in the high single digit rangg\eas 80% unit cost (cost per prescription) related 20% utilization (prescriptions
per member per year) driven. Recent inflation makerage wholesale price of drugs is applying upyeessure to the overall cost per
prescription as is the increasing cost of speciitigs. The increase in cost per prescription nreastontinues to be mitigated by
improvements in our generic usage rates and beplafitdesign changes. We are continuously evalyatim drug formulary to ensure the most
effective pharmaceutical therapies are availablautomembers.
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In response to cost trends, we continue to pursn&acting and plan design changes, promote anttimgnt performance-based
contracts that reward clinical outcomes and quadityd expand our radiology management, diseasegearent and advanced care
management programs. We are taking a leadershprrdhe area of payment reform, introducing a nendd new reimbursement models. We
are currently working with provider organizationsdevelop accountable care organization pilot @ogr. These programs are designed to
enhance coordination of care throughout the hegittem, appropriately align incentives and encairagponsibility among patients, payors
and providers to enhance member health outcomesr@Valso advancing patient-centered medical haoograms in the majority of our states
to help modernize and increase the scope of timegpyi care practices throughout our markets. Easgssment of these programs demonst
a favorable effect on the quality and cost of Heattre, and we will continue to evaluate their itssédditionally, our value-based contracting
initiative continues to underscore our commitmenpartnering with providers to improve quality doder cost.

VI. Results of Operations
Our consolidated results of operations for theghmmnths ended March 31, 2012 and 2011 are distuss$ee following section.

Three Months Ended

March 31

2012 2011 $ Change % Change
Total operating revenue $15,150.: $14,654. $ 495.¢ 3.4%
Net investment incom 169.( 184.¢ (15.¢) (8.5)
Net realized gains on investmel 106.¢ 57.1 49.¢ 87.2
Othel-thar-temporary impairment losses on investme (10.9 (2.4 (8.5) (354.2)
Total revenues 15,415.: 14,894.: 520.¢ 3L
Benefit expens 11,771 11,228.( 543.¢ 4.8
Selling, general and administrative expe 2,165. 2,076. 89.2 4.3
Other expens! 167.¢ 162. 5.1 3.1
Total expenses 14,105. 13,467.. 638.2 4.7
Income before income tax expens 1,309.¢ 1,427.: (117.9) (8.2
Income tax expens 453.% 500.f (47.2) (9.9
Net income $ 856. $ 926.€ $ (70.]) (7.6
Average diluted shares outstand 339.( 379.< (40.9) (10.60%
Diluted net income per sha $ 2.5¢ $ 244 $ 0.0¢ 3.7%
Benefit expense rati2 83.2% 82.1% 12Cbp3
Selling, general and administrative expense ¢ 14.2% 14.2% 1C bps
Income before income taxes as a percentage ofrextahue 8.5% 9.6% (21Cbp?s
Net income as a percentage of total reve 5.6% 6.2% (60)bp3

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

Includes interest expense and amortization of dtitangible asset

Benefit expense ratio = Benefit expense + Premi

bp = basis point; one hundred basis points =

Selling, general and administrative expense raflotal selling, general and administrative expen3®tal operating revenu

A W N P

Reportable Segmen

We use operating gain to evaluate the performahoeraeportable segments, which are CommerciahsGmer and Other. Operating
gain is calculated as total operating revenuebesgfit expense, and selling, general and admatiger expense. It does not include net
investment income, net realized gains/losses on
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investments, other-than-temporary impairment lossesgnized in income, interest expense, amortimaif other intangible assets or income
taxes, as these items are managed in a corpomdsbervice environment and are not the respdibsidsi operating segment management.
For additional information, see Note 11, “Segmefibdimation,” to our unaudited consolidated finahstatements included in Part I, Item 1 of
this Form 10Q. The discussions of segment results for the thmeeths ended March 31, 2012 and 2011 presentedlzek based on operat
gain, as described above, and operating margirghwilicalculated as operating gain divided by dpagaevenue. Our definitions of operating
gain and operating margin may not be comparabdntdarly titled measures reported by other comeani

Our Commercial, Consumer and Other segments’ suinetaresults of operations for the three monthsdridarch 31, 2012 and 2011
are as follows:

Three Months Ended

March 31

2012 2011 $ Change % Change
Commercial
Operating revenu $8,506.¢ $8,564.. $ (57.¢) (0.7)%
Operating gait $ 991.¢ $1,125.: $(133.9) (11.8%
Operating margi 11.7% 13.1% (140.0bp
Consumer
Operating revenu $4,750.¢ $4,234. $ 516.( 12.2%
Operating gair $ 217.% $ 205.¢ $ 11.¢ 5.8%
Operating margi 4.€% 4.€% (30.0bp
Other
Operating revenu $1,893.: $1,856.: $ 37.C 2.C%
Operating gait $ 31 $ 194 $ (16.9) (84.0%

Consolidated Results

Total operating revenue increased $495.4, or 3td%15,150.2 in 2012, resulting primarily from héglpremiums and, to a lesser extent,
increased administrative fees. The higher premiaragiue primarily to membership growth in our SeMedicare Advantage business,
including additional membership from our CareManesidiary, which was acquired in August 2011. Iditidn, premium rate increases in our
Local Group business designed to cover overallitentls contributed to the increased premiums. § meseases were partially offset by fully-
insured membership declines in our Local Groupriess resulting from strategic product portfolioradpas, competitive pressure in certain
markets and unfavorable economic conditions. Adshiative fees increased primarily as a result @fipy increases for self-funded members
in our National Accounts and Local Group businessea result of our strategic decision to pricknie with the significant value we provide to
our members, partially offset by membership deslimeour self-funded National Accounts business.

Net investment income decreased $15.8, or 8.5%188.0 in 2012, primarily due to lower investmealdnces and lower investment
yields in the current yea

Net realized gains on investments increased $49.87.2%, to $106.9 in 2012, primarily due to iraged realized gains resulting from
sales of fixed maturity securities.

Benefit expense increased $543.9, or 4.8%, to $1197in 2012, primarily due to increases in ouri&erstate-Sponsored and Local
Group businesses. The increase in our Senior [Bssimas driven primarily by membership growth in bMedicare Advantage business,
including membership acquired with CareMore, whiile increases in our State-Sponsored and Localpgdrosinesses were driven primarily
by increased benefit cost trends. These increases partially offset by the fully-insured membepsticlines in our Local Group business as
described above.
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Our benefit expense ratio increased 120 basis 9d3.3% in 2012, primarily due to higher mediwadts and lower premium revenues
in our Local Group businesses. This increase wetgafha offset by improvements in our Senior busise

Selling, general and administrative expense ine@&89.2, or 4.3%, to $2,165.7 in 2012, primarilg do additional selling, general and
administrative expense related to our CareMoreidigrg, which was acquired in August 2011, and éased advertising expenses associated
with our company-wide branding campaign.

Our selling, general and administrative expende mtreased 10 basis points to 14.3% in 2012, amiisndue to the increased selling,
general and administrative expense, partially otfgethe increase in operating revenue.

Income tax expense decreased $47.2, or 9.4%, @ 3452012, primarily due to lower income befaredme tax expense and, to a le:
degree, a decrease in the effective tax rate. ffbetiwe tax rates in 2012 and 2011 were 34.6%3Hd%, respectively.

Our net income as a percentage of total revenuedsed 60 basis points to 5.6% in 2012 as compar20ill as a result of all factors
discussed above.

Reportable Segments Resu
Commercial

Operating revenue decreased $57.6, or 0.7%, t®6&5n 2012, primarily due to fully-insured memdfgip declines in our Local Group
business resulting from strategic product portfeh@nges in certain states, competitive pressuceriain markets and unfavorable economic
conditions, partially offset by premium rate incsea in our Local Group business designed to coxeriatl cost trends and increased
administrative fees resulting from pricing incresar self-funded members in our National Accouard Local Group businesses as a result of
our strategic decision to price in line with thgrsficant value we provide to our members.

Operating gain decreased $133.3, or 11.8%, to 89812012, primarily due to higher benefit cost®ur Local Group business and the
decreased operating revenue discussed in the mggearagraph. The higher benefit costs in 2012va¢so attributable to lower than
anticipated medical costs in the first quarter @I 2

The operating margin in 2012 was 11.7%, a 140.&lpmsnt decrease from 2011, primarily due to #hetdrs discussed in the preceding
two paragraphs.

Consumer
Operating revenue increased $516.0, or 12.2%, ,@b$4 in 2012, primarily due to membership groimtiour Medicare Advantage
business, including membership acquired with CanreMo

Operating gain increased $11.9, or 5.8%, to $2itirZD12, primarily due to improved results in ouedlicare Advantage business,
partially offset by declines in our State-Sponsdradiness due to higher benefit cost trends anahthect of budgetary pressures in certain
states.

The operating margin in 2012 was 4.6%, a 30.0 l@sigt decrease from 2011, primarily due to thedexcdiscussed in the preceding t
paragraphs.

Other

Operating revenue increased $37.0, or 2.0%, td98138n 2012, primarily due to growth in our FERsimess resulting primarily from
premium rate increases designed to cover oversatltoends during 2012.

Operating gain decreased $16.3 to $3.1 in 201&harify due to increased unallocated general andrashrative expenses.
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VII. Critical Accounting Policies and Estimates

We prepare our consolidated financial statementsirformity with GAAP. Application of GAAP requiresanagement to make
estimates and assumptions that affect the amoeptsted in our consolidated financial statementsamtompanying notes and within this
MD&A. We consider some of our most important acdmmpolicies that require estimates and manageegment to be those policies with
respect to liabilities for medical claims payaliesome taxes, goodwill and other intangible asset&stments and retirement benefits. Our
accounting policies related to these items areudised in our 2011 Annual Report on Form 10-K ineNyt“Basis of Presentation and
Significant Accounting Policies,” to our auditedhsolidated financial statements as of and for s ynded December 31, 2011, as well as in
the “Critical Accounting Policies and Estimatest#en of Part Il, ltem 7, “Management’s Discussamd Analysis of Financial Condition and
Results of Operations.” As of March 31, 2012, autical accounting policies and estimates haveamainged from those described in our 2011
Annual Report on Form 10-K.

New Accounting Pronouncemen

In June 2011, the Financial Accounting Standardsr@oor FASB, issued Accounting Standards UpdatéStJ, 2011-05,
Comprehensive Income (Topic 220): Presentationash@rehensive Incomeor ASU 2011-05. ASU 2011-05 supersedes certaitigns of
Accounting Standards Codification Topic 28mprehensive Incomer ASC 220, and requires increased prominent¢leopresentation of
other comprehensive income in financial statemeksd) 2011-05 requires entities to present net ireamd the components of other
comprehensive income in either a single contindimascial statement or in two separate but conseetinancial statements. ASU 2011-05
eliminates the option in ASC 220 to present the ponents of other comprehensive income in the setéwf changes in equity. Most of the
presentation requirements of ASU 2011-05 becanse&fe for us on a retrospective basis beginnimydey 1, 2012. However, certain
presentation requirements of ASU 2011-05 were dedfidny the FASB’s December 2011 issuance of ASUL2IA, Deferral of the Effective
Date for Amendments to the Presentation of Refleatons of Items Out of Accumulated Other Compreiive Income in Accountil
Standards Update No. 2011-0&/e elected to present the components of compreleirsiome in two separate but consecutive financial
statements, which is illustrated in the “ConsokdbStatements of Income” and the “Consolidatece8tants of Comprehensive Incomie™Par
I, Item 1 of this Form 10-Q.

In May 2011, the FASB issued ASU 2011-64jr Value Measurement (Topic 820): Amendmentsctuievve Common Fair Value
Measurement and Disclosure Requirements in U.S.FG#Al IFRS;, or ASU 2011-04. ASU 2011-04 amends ASC Topic &20r, Value
Measuremern, to provide guidance on how fair value measurembatild be applied where existing GAAP already ireguor permits fair
value measurements. In addition, ASU 2011-04 reguexpanded disclosures regarding fair value measants. The adoption of ASU 2004-
on January 1, 2012 did not have a material impaduw consolidated financial position, results pémtions or cash flows. However, we have
added certain disclosures related to fair valuesoneanents in Note 5, “Fair Value” to our unauditedsolidated financial statements included
in Part I, Item 1 of this Form 10-Q.

There were no other new accounting pronouncemssiied or that became effective during the threetimseended March 31, 2012 that
had, or are expected to have, a material impacuofinancial position, operating results or distices.

VIII. Liquidity and Capital Resources
Introduction

Our cash receipts result primarily from premiundmanistrative fees, investment income, proceeds fiite sale or maturity of our
investment securities, proceeds from borrowingd,@oceeds from the exercise of stock options. @&dsursements result mainly from clai
payments, administrative expenses, taxes, purclodsegestment securities, interest expense, paysramlong-term borrowings, capital
expenditures, repurchases of our common stock mmtkedds. Cash outflows fluctuate with the amourd &iming of settlement of these
transactions. Any future decline in our profitatyibvould likely have an unfavorable impact on dquidity.
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For a more detailed overview of our liquidity arapital resources management, see the “Introducteation included in the “Liquidity
and Capital Resources” section of Part Il, IterfiMlanagement’s Discussion and Analysis of Finan€iahdition and Results of Operations”
included in our 2011 Annual Report on Form 10-K.

Liquidity
The table below outlines the increase in cash ast equivalents for the three months ended MarcB@I2 and 2011:

Three Months Ended

March 31
2012 2011
Cash flows provided by (used it
Operating activitie! $1,223.: $1,114.¢
Investing activities 20.1 282.1
Financing activitie: (1,167.0 (785.9
Effect of foreign exchange rates on cash and casivaents 1.3 2.C
Increase in cash and cash equivalen $ T7.F $ 613.C

During the three months ended March 31, 2012, astt low provided by operating activities was $8,22 compared to $1,114.9 for the
three months ended March 31, 2011, an increas&G#.3. This increase was driven primarily by theyececeipt of premiums for the second
quarter of 2012 related to government contractsr&eived four monthly premium payments relatethése government contracts during the
first quarter of 2012 and expect to receive threatimly premium payments during the second quaftg0t?2. In addition, the increase in
operating cash flow in 2012 was impacted by loweentive compensation payments, partially offseinisyeased medical claims payments
lower net income.

Net cash flow provided by investing activities vi0.1 during the three months ended March 31, 2€d2pared to $282.1 for the three
months ended March 31, 2011. The decrease in tasipfovided by investing activities of $262.0 betm the two periods primarily resulted
from a decrease in proceeds from net sales of imergs and an increase in purchases of propertgaqnigment, partially offset by changes in
securities lending collateral.

Net cash flow used in financing activities was $¥,0 during the three months ended March 31, 2€drapared to $785.8 for the three
months ended March 31, 2011. The increase in dashulsed in financing activities of $381.2 primgnibsulted from a decrease in the net
proceeds from commercial paper borrowings and abaimgsecurities lending payable, partially oftsgta decrease in the net repayments of
long-term borrowings and a decrease in common seglrchases.

Financial Condition

We maintained a strong financial condition anditiéy position, with consolidated cash, cash egl@rts and investments, including
long-term investments, of $21,037.5 at March 31,2@ince December 31, 2011, total cash, cash alguits and investments, including long-
term investments, increased by $440.6 primarily hueash generated from operations and changew@alized gains on investments, partially
offset by common stock repurchases, the repaynféahg-term debt, purchases of property and equigraad cash dividends paid to
shareholders.

Many of our subsidiaries are subject to variousaegoninent regulations that restrict the timing anaant of dividends and other
distributions that may be paid to their respecpgeent companies. In addition, we have agreedrtaineundertakings with regulatory
authorities, including requirements to maintaintaercapital levels in certain of our subsidiaries.
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At March 31, 2012, we held at the parent compan$4L1 of cash and cash equivalents and investmehish is available for general
corporate use, including investment in our busiegsacquisitions, potential future share repurchase shareholder dividends and debt and
interest payments.

We calculate a non-GAAP measure, our consolidagdd-th-capital ratio, which we believe assists stges and rating agencies in
measuring our overall leverage and additional lwimg capacity. In addition, our bank covenantsgatk a maximum debt-tmtal capital rati
that we cannot exceed. Our targeted range of detjital ratio is 25% to 35%. Our debt-to-capitdlo is calculated as the sum of debt
divided by the sum of debt plus shareholders’ gq@iur debt-to-capital ratio may not be comparablsimilarly titted measures reported by
other companies. Our consolidated debt-to-totaitabatio was 28.7% and 29.6% as of March 31, 281@ December 31, 2011, respectively.

Our senior debt is rated “A-" by Standard & Poot’s;” by Fitch, Inc., “Baal” by Moody’s Investor $eéce, Inc. and “bbb+” by AM
Best Company, Inc. We intend to maintain our sedabt investment grade ratings. A significant doraxg 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 capitadluding common stock repurchases and divideadhéareholders. The declaration
and payment of any dividends or repurchases otommmon stock are at the discretion of our BoarBicéctors and depend upon our financial
condition, results of operations, future liquiditgeds, regulatory and capital requirements and fdleors deemed relevant by our Board of
Directors.

For additional information regarding our use ofitamt March 31, 2012, see the “Use of Capitalividends and Stock Repurchase
Program” section of Note 9, “Capital Stock” to auraudited consolidated financial statements inadudéPart |, 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 Padstitem 7, “Management’s Discussion and Analysig-mfancial Condition and Results of
Operations” in our 2011 Annual Report on Form 10-K.

Contractual Obligations and Commitments

We believe that funds from future operating caskwi, cash and investments and funds available undesredit agreement or from
public or private financing sources will be suféint for future operations and commitments, andatégital acquisitions and other strategic
transactions.

For additional information regarding our estimatedtractual obligations and commitments, see thi@éOContingencies” and
“Contractual Obligations and Commitments” sectiohdlote 8, “Commitments and Contingencies,” to onaudited consolidated financial
statements included in Part |, Item 1 of this FA®rQ. There have been no material changes to ontr&uual Obligations and Commitments
disclosure in our 2011 Annual Report on Form 10-K.

Risk-Based Capital

Our regulated subsidiaries’ states of domicile hete¢utory risk-based capital, or RBC, requiremémtdiealth and other insurance
companies largely based on the National Associatfdnsurance Commissioners, or NAIC, RBC Model Adtese RBC requirements are
intended to measure capital adequacy, taking iotownt the risk characteristics of an insurer’'estments and products. The NAIC sets forth
the formula for calculating the RBC requirementhjch are designed to take into account asset fiis&srance risks, interest rate risks and
other relevant risks with respect to an individnalrance company’s business. In general, unde®tt, an
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insurance company must submit a report of its RB@Ilto the state insurance department or insuremicenissioner, as appropriate, at the end
of each calendar year. Our regulated subsidiargsgiective RBC levels as of December 31, 2011, wivias the most recent date for which
reporting was required, were in excess of all mtorgeRBC thresholds. In addition to exceeding tlBCRequirements, we are in compliance
with the liquidity and capital requirements forieéehsee of the BCBSA and with the tangible net twoeguirements applicable to certain of our
California subsidiaries.

IX. 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-lookisiitements 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 identifylrd-looking statements, which generally are nigtdrical in nature. These statements
include, but are not limited to, financial projemtis and estimates and their underlying assumptistadements regarding plans, objectives and
expectations with respect to future operationsdpigis and services; and statements regarding fyteréormance. Such statements are subject
to certain risks and uncertainties, many of whicé difficult to predict and generally beyond oumtml, that could cause actual results to
differ materially from those expressed in, or iraflor projected by, the forward-looking informatiand statements. These risks and
uncertainties include: those discussed and idexatifin our public filings with the U.S. SecuritiesdeExchange Commission, or SEC; increased
government participation in, or regulation or taiat of health benefits and managed care operatiomcd,iding, but not limited to, the impe
of the Patient Protection and Affordable Care Actldhe Health Care and Education Reconciliation &c2010; the outcome of the proceec
pending before the U.S. Supreme Court challendiegconstitutionality of such acts; trends in healéine costs and utilization rates; our abi
to secure sufficient premium rates including reguihg approval for and implementation of such rategr ability to contract with providers
consistent with past practice; competitor pricingldw market trends of increasing costs; reduceadkment, as well as a negative change in
our health care product mix; risks and uncertaistiegarding Medicare and Medicaid programs, inchglthose related to non-compliance
with the complex regulations imposed thereon andifig risks with respect to revenue received framtigipation therein; a downgrade in o
financial strength ratings; litigation and inveséitions targeted at health benefits companies arrchbility to resolve litigation ant
investigations within estimates; medical malpraetar professional liability claims or other riskslated to health care services provided by
our subsidiaries; our ability to repurchase shasdour common stock and pay dividends on our constamk due to the adequacy of our cash
flow and earnings and other considerations; -compliance by any party with the Express Scripis, pharmacy benefit management services
agreement, which could result in financial penatieur inability to meet customer demands, and tiamg imposed by governmental entities,
including the Centers for Medicare and Medicaidvg&s; events that result in negative publicitydsror the health benefits industry; failure
to effectively maintain and modernize our inforroatsystems and e-business organization and to aiaigbod relationships with third party
vendors for information system resources; everasrtiay negatively affect our license with the Bluess and Blue Shield Association;
possible impairment of the value of our intangikésets if future results do not adequately supgoodwill and other intangible assets; inter
competition to attract and retain employees; unatitted disclosure of member sensitive or confiééimformation; changes in the economic
and market conditions, as well as regulations thaly negatively affect our investment portfolios Aguidity; possible restrictions in the
payment of dividends by our subsidiaries and insesan required minimum levels of capital and tbteptial negative effect from o
substantial amount of outstanding indebtednesseggmisks associated with mergers and acquisitiamasious laws and provisions in our
governing documents that may prevent or discoutageovers and business combinations; future puigaith epidemics and catastroph
and general economic downturns. Readers are caediomt to place undue reliance on these forwardkdlog statements that speak only as of
the date hereof. Except to the extent otherwiseired by federal securities law, we do not undegtaky obligation to republish revised
forward-looking statements to reflect events or circumstarafter the date hereof or to reflect the oconeeeof unanticipated events. Readers
are also urged to carefully review and considerheous disclosures in our SEC reports.

-37-



Table of Contents

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

For a detailed discussion of our market risks,rrefdtem 7A, “Quantitative and Qualitative Disclmes about Market Risk,” included in
our 2011 Annual Report on Form 10-K. There havenbeematerial changes to any of these risks siremebber 31, 2011.

ITEM 4. CONTROLS AND PROCEDURES

We carried out an evaluation as of March 31, 20h2er the supervision and with the participatiomwf management, including our
Chief Executive Officer and Chief Financial Officef the effectiveness of the design and operaifasur disclosure controls and procedure
defined in Rule 13a-15(e) of the Securities Excleafigt of 1934. Based upon that evaluation, the {Executive Officer and Chief Financial
Officer concluded that our disclosure controls pratedures are effective in timely alerting thenmtaterial information relating to us
(including our consolidated subsidiaries) requietie disclosed in our reports under the Securitiehange Act of 1934. In addition, basec
that evaluation, the Chief Executive Officer andeErinancial Officer concluded that our disclosaomtrols and procedures were effective in
ensuring that information required to be disclosgdis in the reports that we file or submit undher Securities Exchange Act of 1934 is
accumulated and communicated to our managemehiding the Chief Executive Officer and Chief Fina©fficer, as appropriate to allow
timely decisions regarding required disclosures.

There have been no changes in our internal coote financial reporting that occurred during theee months ended March 31, 2012
that have materially affected, or are reasonakblyito materially affect, our internal control ef@ancial reporting.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

For information regarding legal proceedings at Ma3t, 2012, see the “Litigation” and “Other Contingies” sections of Note 8,
“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 rig&rfadisclosed in our 2011 Annual Report on ForrK10
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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 relatedtw repurchases of common stock for the periodisdtied:

Approximate

Total Number Dglflaérh\;?(leuse
that May Yet
of Shares
Total Number Average Purchased Be Purchase
Price Paid as Part
of Publicly
of Shares Announced Under the
Period Purchased? per Share Programs 2 Programs
(in millions, except share and per share d¢
January 1, 2012 to January 31, 2I 3,261,54. $ 69.2¢ 3,257,60! $ 4,108.:
February 1, 2012 to February 29, 2( 3,391,10. 65.22 3,390,401 3,887.(
March 1, 2012 to March 31, 20: 4,240,48! 66.52 3,529,50! 3,653.¢
10,893,13 10,177,50

Total number of shares purchased includes 715,6Béeded to or withheld by us in connection withmayee payroll tax withholding
upon exercise or vesting of stock awards. Stocktgritn employees and directors and stock issuestdok option plans and stock
purchase plans in the consolidated statementsapékblder equity are shown net of these shares purchi

Represents the number of shares repurchased thcangbhpurchase program authorized by our Boalirgfctors. During the three
months ended March 31, 2012, we repurchased 1600 8hares at a cost of $679.8 under the proc

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 Indexhibits, which immediately precedes
such exhibits, and is incorporated herein by refese

-30-



Table of Contents

SIGNATURES

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

WELLPOINT, INC.
Registran

Date: April 25, 2012 By: /s/ WAYNES. DEV EYDT
Wayne S. DeVeyc
Executive Vice President and Chief Financial Offi
(Duly Authorized Officer and Principal Financial fi@er)

Date: April 25, 201: By: /s/ JOHNE. GALLINA
John E. Galling
Senior Vice President, Controller, Chief Accountdfficer and
Chief Risk Officer (Principal Accounting Office
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Exhibit

Number
3.1
3.2
4.1

10.2*

10.13

311

31.2

32.1

32.2

101

INDEX TO EXHIBITS

Exhibit

Articles of Incorporation of the Company, as amehdfective 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 Deeer@p2010, incorporated by reference to Exhilitt8.the Company’s
Current Report on Formr-K filed on December 13, 201

Upon the request of the Securities and Exchangen@ission, the Company will furnish copies of anyestmstruments definir
the rights of holders of loi-term debt of the Company or its subsidiar

(p) Form of Incentive Compensation Plan Performe®ttare Award Agreement, Grant A, for 20
(a) Form of Incentive Compensation Plan Perform&sitare Award Agreement, Grant B, for 20

(c) Form of Employment Agreement between the Compard Gloria McCarthy, incorporated by referencéhmExhibit A to
Exhibit 10.41 to the Compa’s Quarterly Report on Form -Q for the quarter ended September 30, 2

Certification of Chief Executive Officer pursuantRule 13-14(a) and Rule 1!-14(a) of the Exchange Act Rules, as ado|
pursuant to Section 302 of the Sarbi-Oxley Act of 2002

Certification of Chief Financial Officer pursuantRule 13a-14(a) and Rule 15d-14(a) of the Excha@mdrules, 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 pursuantdtioBe906 of the Sarbanes-
Oxley Act of 2002

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtioBe906 of the Sarbanes-
Oxley Act of 2002

The following material from WellPoint, In's Quarterly Report on Form -Q, for the quarter ended March 31, 2012, forme
in XBRL (Extensible Business Reporting Languag@)the Consolidated Balance Sheets; (ii) the Cadatéd Statements of
Income; (iii) the Consolidated Statements of Commpresive Income: (iv) the Consolidated StatemenBash Flows; (v) the

Consolidated Statements of Sharehol' Equity; and (vi) Notes to Consolidated Financiat8ments

* Indicates management contracts or compensatorg plaarrangement
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Participant:
Company:

Notice:

Plan:

Grant:

Performance Period:

EXHIBIT 10.2(P)

Schedule A
Notice of Performance Share Grant

[—]
WellPoint, Inc.

You have been granted the following award of penfamce shares of common stock of the Company inrdanoe
with the terms of the Plan and the attached Pedooa Share Agreemel

WellPoint Incentive Compensation Pl

Grant Date: —]
Number of Performance Share— ]

The period beginning on the Grant Date and endinthe Vesting Date is the Performance Period. Stk
achievement of the performance measures descriéded bthe number of your Performance Shares listéde
“Shares” column, and any related Dividend Equivienall vest on the date listed in the “VestingeDaolumn.
Achievement of the performance measures descriekavtfor the nine month period from January 1, 26Bugh
September 30, 2012 may increase or decrease #ientmhber of Performance Shares covered by thet@rahany
related Dividend Equivalents that vest on the \fgsiate.

Shares Vesting Date

Achievement of the following performance measurestibe approved by the Compensation CommitteeeoBthard
of Directors of WellPoint, Inc. For each performameasure, you will earn between 0% and 50% (sdraceints wil
be interpolated) of the number of Performance Shariginally covered by the Grant. The total numdfer
Performance Shares, as adjusted for achieveméin¢ glerformance measures, will vest on the datedli the
Vesting Date column above. If achievement of anygumance measure results in a number of sharegladahat is
more or less than 100%, then the number of Dividegaivalents payable upon the Vesting Date shafidjested
accordingly.

Earnings Per Sha
Percent of Pla

Percent of Share
Vesting

Membershig
Percent of Plal

Percent of Share
Vesting

Selling, General an
Administrative
Expenses (SG&A

Percent of Shares
Vesting



EXHIBIT 10.2(P)

In the event that a Change of Control (as defimetthé Planoccurs before your Termination, your PerformancarSiGrant will
remain subject to the terms of this Agreement, asitbe successor company does not assume therRanfoy Share Grant. If the
successor company does not assume the Performhaoe Grant, then the Performance Shares shall inateddvest upon a

Change of Contro

Rejection: If you do not want to accept your Performance Shakease return this Agreement, executed by yaheiast page of th
Agreement, at any time within sixty (60) days after Grant Date to WellPoint, Inc., 120 Monument(@, Indianapolis, Indiana
46204, Attention: Stock AdministratioB.o not return a signed copy of this Agreement if y@ accept your Performance
Shares.If you do not return a signed copy of this Agreemeithin sixty (60) days after the Grant Date, yoill have accepted
your Performance Shares and agreed to the termscamlitions set forth in this Agreement and thenteand conditions of tt

Plan.

! For performance share awards to Angela F. Bralpat@e in Control” is defined in her Employment Agreent with the Company dated
February 24, 2007 Employment Agreeme”) and this paragraph contains the appropriate redeseto her Employment Agreeme
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Performance Share Award Agreement

This Performance Share Award Agreement (this “Agreset”) dated as of the Grant Date (the “Grant Dasget forth in the Notice of
Performance Share Grant attached as Schedule fol{#re “Grant Notice”) is made between WellPolnt. (the “Company”) and the
Participant set forth in the Grant Notice. The Gndatice is included in and made part of this Agneat.

1. Performance PeriadThe Performance Period with respect to the Paxdoce Shares shall be as set forth in the Grant&N@he
“Performance Period”). The Participant acknowledipas the Performance Shares may not be sold férmed, pledged, assigned, encumbered,
alienated, hypothecated or otherwise disposed béter voluntary or involuntary or by operationa# by judgment, levy, attachment,
garnishment or any other legal or equitable proicgmsd(including bankruptcy)). Upon the completidrttee applicable portion of the
Performance Period and subject to the performarezsare described in the attached Grant Noticagettactions set forth in this Agreement
with respect to the Performance Shares theretsiasgect to such completed Performance Period Epe and the Shares covered by the
related portion of the award shall be deliverediegx as may be provided in accordance with Sediiohereof.

2. Ownership Upon expiration of the applicable portion of therformance Period and subject to the performareasare described in
the attached Grant Notice, the Company shall teartee Shares covered by the related portion o&werd to the Participastaccount with th
Company'’s captive broker.

3. Termination

(a) Retirementlf the Participant’s Termination is due to Retirerth@or purposes of this Agreement, defined asRasicipant’s
Termination after attaining age fifty-five (55) Wiat least ten (10) completed years of service)réistrictions upon the Performance Shares
shall continue to lapse throughout the Performderéod;provided, howevethat if the Participant’s Termination due to Retient is during
the calendar year of the Grant Date, the Perform&mares shall be forfeited on a pro-rata basiasared by the number of months in that
calendar year during which the Participant was eygi by the Company or an Affiliatee(g., if the Participant’s Retirement occurs in
September, 25% (or 3/12) of the Performance Shaitele forfeited), and the Performance Period lo& mon-forfeited portion of the
Performance Shares shall continue to lapse thraitghe Performance Period, subject to the perfoomaneasure described in the attached
Grant Notice2

(b) Death and Disability If the Participant’'s Termination is due to deattDisability (for purposes of this Agreement, a&dided in
the applicable WellPoint Long-Term Disability Plathen the Performance Period shall inmediatelgdapausing any restrictions which
would otherwise remain on the Performance Shareartediately lapse

(c) Other Terminations Unless Section 3(d) is applicable, if the Papaeit's Termination is by the Company or an Affdiatr by
the Participant for any reason other than deatsaliiity or Retirement, then all Performance Sh&wesvhich the Performance Period had not
lapsed prior to the date of such Termination ghalimmediately forfeited.

(d) Termination after Change in Contrdf.after a Change in Control the Participant’s Teration is (i) by the Company or an
Affiliate without Cause (for purposes of this Agneent, defined as a violation of “conduct” as sustmt is defined in the WellPoint HR
Corrective Action Policy and if the Participant pieipates in the WellPoint, Inc. Executive AgreemBlan (the “Agreement Plan”), the Key
Associate Agreement, or the Key Sales Associatedmgent also as defined in that plan or agreemeiii),df the Participant participates in
the Agreement Plan, by the Participant for GoodsRedas defined in the Agreement Plan), then thleadl be paid out in cash to the
Participant within 30 days following the effectidate of the Change in Control the value of the d?arince Shares to which the Participant
would have been entitled if performance achieve@Pd 0f the target performance measures as desdritibd attached Grant Notice.

2 Deleted in no-annual retention awards; paragraph is deleted &ogela F. Bral’s performance share award agreemn

® For awards to Angela F. Braly, “Disability” is deéid in her Employment Agreement and this sectioriains the appropriate reference to
her Employment Agreemer

For awards to Angela F. Bral“Change in Contr” is defined in her Employment Agreement and thisisecontains the appropria
reference to her Employment Agreeme
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EXHIBIT 10.2(P)

(e) Clawback Provision Notwithstanding any other provisions of this Agmeent to the contrary, in the event that the Hp#titt is ¢
non-executive participant in the Agreement Plais@n Executive (as defined by the Company) atithe of the Participant’s Termination,
regardless of whether the Executive is then agpaint in such Agreement Plan, the PerformanceeStedrall be forfeited if the Participant
breaches any provision of Section 3.6 or 3.10 efAQreement Plan, in which case the Participant beasubject to the “Return of
Consideration” provision contained in Section 3 The Agreement Plaa.

4. Transferability of the Performance Shar&se Participant shall have the right to appomt eadividual or legal entity in writing, on a
Designation of Beneficiary form, as his/her benefig to receive any Performance Shares (to thenexiet previously terminated or forfeited)
under this Agreement upon the Participant’s desitith designation under this Agreement may be rel/blgkehe Participant at any time and a
new beneficiary may be appointed by the Particippgrgxecution and submission to the Company, atatsgnee, of a revised Designation of
Beneficiary form to this Agreement. In order todftective, a designation of beneficiary must be ptated by the Participant on the
Designation of Beneficiary form and received by @@mpany, or its designee, prior to the date ofRthgicipant’s death. If the Participant dies
without such designation, the Performance Shargédadome part of the Participant’s estate.

5. Dividend Equivalentsin the event the Company declares a dividendrares (as defined in the Plan), for each unvestefbiPnance
Share on the dividend payment date, the Particiglaait be credited with a Dividend Equivalent, galgan cash, with a value equal to the vz
of the declared dividend. The Dividend Equivalesitall be subject to the same restrictions as thresiad Performance Shares to which they
relate. No interest or other earnings shall beitrddn the Dividend Equivalents, provided thatitiddal Dividend Equivalents may be
awarded or forfeited in the same proportion asilmaber of Performance Shares determined to be adandforfeited based on the
achievement of the performance measures. Subjedntinued employment with the Company and Affdgtand, as applicable, achievement
of performance measures, the restrictions withaesip the Dividend Equivalents shall lapse atsdume time and in the same proportion as the
initial award of Performance Shares. No additiddiaidend Equivalents shall be accrued for the bigéfthe Participant with respect to rect
dates occurring prior to, or with respect to readates occurring on or after the date, if any, &iictvthe Participant has forfeited the
Performance Shares or any Performance Shares kawesbttled. For any specified employee, any Diddequivalents subject to Code
Section 409A and payable upon a termination of eymEnt shall be subject to a six month delay. Thédend Equivalents shall be subject to
all such other provisions set forth herein, and tmaysed to satisfy any or all obligations for plagment of any tax attributable to the Divide
Equivalents and/or Performance Shafes.

6. Taxes and WithholdingdJpon the expiration of the applicable portiortted Performance Period (and delivery of the undtegly
Shares), or as of which the value of any Perforra&ttares first becomes includible in the Partidigagross income for income tax purposes,
the Participant shall satisfy all obligations fbetpayment of any tax attributable to the Performea®hares. The Participant shall notify the
Company if the Participant wishes to pay the Corgparcash, check or with shares of WellPoint comratmtk already owned for the
satisfaction of any taxes of any kind requireddoy to be withheld with respect to such Performadlgares. Any such election made by the
Participant must be irrevocable, made in writingned by the Participant, and shall be subjechtorastrictions or limitations that the
Compensation Committee of the Board of DirectorthefCompany (“Committee”), in its sole discretib@ems appropriate. If the Participant
does not notify the Company in writing at leastdb4s prior to the applicable lapse of the Performedperiod, the Committee is authorized to
take any such other action as may be necessappoogiate, as determined by the Committee, tafyadill obligations for the payment of st
taxes. Such other actions may include withholdimgrequired amounts from other compensation payatitee Participant, a sell-to-cover
transaction or such other method determined byCtiramittee, in its discretion.

® For awards to Angela F. Braly, restrictive covesanid clawback provisions are included in her Eymplent Agreement and this section

contains the appropriate reference to her Employgreement
For awards to Angela F. Braly, this section ontits phrase “for any specified employee” as Ms. Bisly specified employee under Code
Section 409A
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EXHIBIT 10.2(P)

7. No Rights as a Shareholdérhe Participant shall have no rights of a shdddrqincluding, without limitation, dividend anating
rights) with respect to the Performance Shares;efoord dates occurring on or after the Grant Raté prior to the date any such Performance
Shares vest in accordance with this Agreement.

8. No Right to Continued Employmenieither the Performance Shares nor any termstwd in this Agreement shall confer upon the
Participant any express or implied right to beiretd in the employment or service of the Compangror Affiliate for any period, nor restrict
in any way the right of the Company, which righhereby expressly reserved, to terminate the Raatits employment or service at any time
for any reason. The Participant acknowledges anekaghat any right to have restrictions on thédPerance Shares lapse is earned only by
continuing as an employee of the Company or ania at the will of the Company or such Affiliata, satisfaction of any other applicable
terms and conditions contained in the Plan andAbieement, and not through the act of being hibeihg granted the Performance Shares or
acquiring Shares hereunder.

9. The Plan This Agreement is subject to all the terms, mimris and conditions of the Plan, which are incoagea herein by reference,
and to such regulations as may from time to timeadgpted by the Committee. Unless defined hereipitalized terms are as defined in the
Plan. In the event of any conflict between the gions of the Plan and this Agreement, the prowisiof the Plan shall control, and this
Agreement shall be deemed to be modified accordifidie Plan and the prospectus describing the ¢darbe found on the Company’s HR
intranet. A paper copy of the Plan and the progseshall be provided to the Participant upon théidd@ant’s written request to the Company
at WellPoint, Inc., 120 Monument Circle, Indianapplndiana 46204, Attention: Corporate Secret8hareholder Services Department.

10. Compliance with Laws and Regulations

(a) The Performance Shares and the obligationeo€bmpany to deliver Shares hereunder shall bestinj all respects to (i) all
applicable Federal and state laws, rules and régao$aand (ii) any registration, qualification, appals or other requirements imposed by any
government or regulatory agency or body which tben@ittee shall, in its discretion, determine tanleeessary or applicable. Moreover, the
Company shall not deliver any certificates for ®isatio the Participant or any other person pursigatiis Agreement if doing so would be
contrary to applicable law. If at any time the C@np determines, in its discretion, that the listiregistration or qualification of Shares upon
any national securities exchange or under any staffederal law, or the consent or approval of gmyernmental regulatory body, is necessary
or desirable, the Company shall not be requiredktiver any certificates for Shares to the Paréinipor any other person pursuant to this
Agreement unless and until such listing, registratjualification, consent or approval has beeectdfd or obtained, or otherwise provided for,
free of any conditions not acceptable to the Compan

(b) The Shares received upon the expiration obfiy@icable portion of the Performance Period dhalle been registered under the
Securities Act of 1933 (“Securities Act”). If theRicipant is an “affiliate” of the Company, as tierm is defined in Rule 144 under the
Securities Act (“Rule 144”), the Participant may sell the Shares received except in complianck Ritle 144. Certificates representing
Shares issued to an “affiliate” of the Company rhegir a legend setting forth such restrictions erdikposition or transfer of the Shares as the
Company deems appropriate to comply with Federdlistate securities laws.

(c) If, at any time, the Shares are not registergder the Securities Act, and/or there is no cunpesspectus in effect under the
Securities Act with respect to the Shares, thei¢haaint shall execute, prior to the delivery of @lyares to the Participant by the Company
pursuant to this Agreement, an agreement (in smeh &s the Company may specify) in which the Pigditt represents and warrants that the
Participant is purchasing or acquiring the shacesi@ed under this Agreement for the Participaatig account, for investment only and not
with a view to the resale or distribution therearid represents and agrees that any subsequentasféade or distribution of any kind of such
Shares shall be made only pursuant to eitherr@psstration statement on an appropriate form utfteeSecurities Act, which registration
statement has become effective and is currentn@ghrd to the Shares being offered or sold, oa(gpecific exemption from the registration
requirements of the Securities Act, but in claiméugh exemption the Participant shall, prior to afigr for sale of such Shares, obtain a prior
favorable written opinion, in form and substancisactory to the Company, from counsel for or ajwed by the Company, as to the
applicability of such exemption thereto.
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EXHIBIT 10.2(P)

11. Code Section 409A CompliancExcept with respect to Participants who are Retent eligible or become Retirement eligible before
the calendar year containing the second Vesting Bsiishown on the Grant Notice, it is intendedttiatAgreement meet the short-term
deferral exception from Code Section 409A. Thise&gnent and the Plan shall be administered in a enamomsistent with this intent and any
provision that would cause the Agreement or Pldfaitdo satisfy this exception shall have no foecel effect?

12. Notices All notices by the Participant or the Participarssignees shall be addressed to WellPoint, 126, Monument Circle,
Indianapolis, Indiana 46204, Attention: Stock Adisiration, or such other address as the Companyfroaytime to time specify. All notices
to the Participant shall be addressed to the Raatit at the Participant’s address in the Comparecsrds.

13. Other PlansThe Participant acknowledges that any incomevddrfrom the Performance Shares shall not affecPrticipant’s
participation in, or benefits under, any other #mgan or other contract or arrangement maintdibg the Company or any Affiliate.

14. Recoupment Policy for Incentive Compensatidhe Companys Recoupment Policy for Incentive Compensatiomayg be amende
from time to time, shall apply to the Performantai®s, any Shares delivered hereunder and anyspredlized on the sale of such Shares to
the extent that the Participant is covered by qgiley. If the Participant is covered by such pglithe policy may apply to recoup Performa
Shares awarded, any Shares delivered hereundeofiis pealized on the sale of such Shares eithérbk, on or after the date on which the
Participant becomes subject to such policy.

WELLPOINT, INC.

By:
Printed William J. Ryan
Its: Chairman, Compensation Committee WellPc
Inc. Board of Director.
I DO NOT accept this Performance Share Awi
Signature
Printed Name Date:

" For awards to Angela F. Braly, this section ontiis phrast‘except with respect to Participants who are Ret@religible or becom

Retirement eligible before the calendar year cointgithe second Vesting Date as shown on the Gtatite” as that circumstance does not
apply to Ms. Braly

For awards to Angela F. Braly, this section ontits phrases “to the extent the Participant is calvbyesuch policy” andif the Participant i
covered by such poli” as Ms. Braly is covered by the recoupment po

8
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Participant:
Company:

Notice:

Plan:

Grant:

Performance Period:

EXHIBIT 10.2 (Q)

Schedule A
Notice of Performance Share Grant

[—]
WellPoint, Inc.

You have been granted the following award of penfmmce shares of common stock of the Company inrdanoe
with the terms of the Plan and the attached Pedao®a Share Agreemel

WellPoint Incentive Compensation PI

Grant Date: —]
Number of Performance Share— ]

The period beginning on the Grant Date and endinthe last Vesting Date is the Performance PeBobject to
achievement of the performance measures descridded jthe number of your Performance Shares listede
“Shares” column, and any related Dividend Equivienall vest on the date listed in the “VestingeDaolumn.
Achievement of the performance measures describleavifor the calendar year containing the GraneDaay
increase or decrease the total number of Perforen8hares covered by the Grant and any related &idid
Equivalents that vest on each Vesting D

Shares Vesting Date

Achievement of the following performance measurestibe approved by the Compensation CommitteeeoBtiard
of Directors of WellPoint, Inc. Overall, you wilben between 0% and 225% of the number of Perform&hares
originally covered by the Grant. One-half of theatemmumber of Performance Shares, as adjusteccfoexeement of
the performance measures, will vest on each ofittes listed in the Vesting Date column abovechfiewvement of
any performance measure results in a number oéslavarded that is more or less than 100%, thenuimder of
Dividend Equivalents payable upon each Vesting Bhtdl be adjusted accordingly.

For each performance measure in each table bel®egrfarmance Percentage between 0% and 50% (pageewill
be interpolated) of the number of Performance Sharginally covered by the Grant will be calcutate

The formula to determine the total achievemenhefgerformance measures is (a) the sum of the@®sdormance
Percentage under Table A plus (b) 50% of (c) tifferdince of the sum of the earned Performance Rexge under
Table B from the sum of the earned Performancedptrge under Table A. The resulting total achievgme
percentage is then multiplied by the number of &terince Shares originally covered by the Graneterthine the
Performance Shares earn
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Performance from January 1, 2012 through Decembe2(BL2

Earnings Per Sha
Percent of Plal
Performance
Percentag
Membershif
Percent of Plal
Performancs
Percentag

Selling, General and
Administrative
Expenses (SG&A

Performancs
Percentag

Performance from January 1, 2012 through SepteBe2012

Earnings Per Sha
Percent of Pla

Performance
Percentag

Membershig
Percent of Plal

Performance Percenta

Selling, General an
Administrative Expenses
(SG&A)

Performance
Percentag

Table A

Table B
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EXHIBIT 10.2 (Q)

In the event that a Change of Control (as defimetthé Planoccurs before your Termination, your Performancar§
Grant will remain subject to the terms of this Agmeent, unless the successor company does not aiseme
Performance Share Grant. If the successor compaey bt assume the Performance Share Grant, then th
Performance Shares shall immediately vest uponaa@of Control

Rejection: If you do not want to accept your Performance Shaskease return this Agreement, executed by yahefast page of this
Agreement, at any time within sixty (60) days after Grant Date to WellPoint, Inc., 120 Monument(@, Indianapolis, Indiana
46204, Attention: Stock AdministratioBo not return a signed copy of this Agreement if yo accept your Performance
Shares.If you do not return a signed copy of this Agreemeithin sixty (60) days after the Grant Date, yoill have accepted
your Performance Shares and agreed to the termsaaatitions set forth in this Agreement and thenteand conditions of tF

Plan.

! For performance share awards to Angela F. B“Change in Contr” is defined in her Employment Agreement with the @any datec
February 24, 2007 Employment Agreeme”) and this paragraph contains the appropriate refeseto her Employment Agreeme
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EXHIBIT 10.2 (Q)
Performance Share Award Agreement

This Performance Share Award Agreement (this “Agreset”) dated as of the Grant Date (the “Grant Dasget forth in the Notice of
Performance Share Grant attached as Schedule fol{#re “Grant Notice”) is made between WellPolnt. (the “Company”) and the
Participant set forth in the Grant Notice. The Gndatice is included in and made part of this Agneat.

1. Performance PeriadThe Performance Period with respect to the Paxdoce Shares shall be as set forth in the Grant&N@he
“Performance Period”). The Participant acknowledipas the Performance Shares may not be sold férmed, pledged, assigned, encumbered,
alienated, hypothecated or otherwise disposed béter voluntary or involuntary or by operationa# by judgment, levy, attachment,
garnishment or any other legal or equitable proicgmsd(including bankruptcy)). Upon the completidrttee applicable portion of the
Performance Period and subject to the performarezsare described in the attached Grant Noticagettactions set forth in this Agreement
with respect to the Performance Shares theretsiasgect to such completed Performance Period Epe and the Shares covered by the
related portion of the award shall be deliverediegx as may be provided in accordance with Sediiohereof.

2. Ownership Upon expiration of the applicable portion of therformance Period and subject to the performareasare described in
the attached Grant Notice, the Company shall teartee Shares covered by the related portion o&werd to the Participastaccount with th
Company'’s captive broker.

3. Termination

(a) Retirementlf the Participant’s Termination is due to Retirerth@or purposes of this Agreement, defined asRasicipant’s
Termination after attaining age fifty-five (55) Wiat least ten (10) completed years of service)réistrictions upon the Performance Shares
shall continue to lapse throughout the Performderéod;provided, howevethat if the Participant’s Termination due to Retient is during
the calendar year of the Grant Date, the Perform&mares shall be forfeited on a pro-rata basiasared by the number of months in that
calendar year during which the Participant was eygi by the Company or an Affiliatee(g., if the Participant’s Retirement occurs in
September, 25% (ot 12) of the Performance Shares will be forfeited), #relPerformance Period on the non-forfeited portibthe
Performance Shares shall continue to lapse thraitghe Performance Period, subject to the perfoomaneasure described in the attached
Grant Notice2

(b) Death and Disability If the Participant’'s Termination is due to deattDisability (for purposes of this Agreement, a&dided in
the applicable WellPoint Long-Term Disability Plathen the Performance Period shall imnmediatelgdapausing any restrictions which
would otherwise remain on the Performance Sharearteediately lapse

(c) Other Terminations Unless Section 3(d) is applicable, if the Papaeit's Termination is by the Company or an Affdiatr by
the Participant for any reason other than deatsalbiity or Retirement, then all Performance Sh&wesvhich the Performance Period had not
lapsed prior to the date of such Termination shalimmediately forfeited.

(d) Termination after Change in Contrdf.after a Change in Control the Participant’s Teration is (i) by the Company or an
Affiliate without Cause (for purposes of this Agneent, defined as a violation of “conduct” as sustmt is defined in the WellPoint HR
Corrective Action Policy and if the Participant peipates in the WellPoint, Inc. Executive AgreemBlan (the “Agreement Plan”), the Key
Associate Agreement, or the Key Sales Associatedmgent also as defined in that plan or agreemeii),df the Participant participates in
the Agreement Plan, by the Participant for GoodsRegas defined in the Agreement Plan), then thleadl be paid out in cash to the
Participant within 30 days following the effectidate of the Change in Control the value of thed?arince Shares to which the Participant
would have been entitled if performance achieve@Pd 0f the target performance measures as desdritibd attached Grant Notice.

2 Deleted in no-annual retention awards; paragraph is deleted &ogela F. Bral’s performance share award agreemn

® For awards to Angela F. Braly, “Disability” is deéid in her Employment Agreement and this sectioriains the appropriate reference to
her Employment Agreemer

For awards to Angela F. Bral“Change in Contr” is defined in her Employment Agreement and thisisecontains the appropria
reference to her Employment Agreeme
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(e) Clawback Provision Notwithstanding any other provisions of this Agmeent to the contrary, in the event that the Hp#titt is ¢
non-executive participant in the Agreement Plais@n Executive (as defined by the Company) atithe of the Participant’s Termination,
regardless of whether the Executive is then agpaint in such Agreement Plan, the PerformanceeStedrall be forfeited if the Participant
breaches any provision of Section 3.6 or 3.10 efAQreement Plan, in which case the Participant beasubject to the “Return of
Consideration” provision contained in Section 3 The Agreement Plaa.

4. Transferability of the Performance Shar&se Participant shall have the right to appomt eadividual or legal entity in writing, on a
Designation of Beneficiary form, as his/her benefig to receive any Performance Shares (to thenexiet previously terminated or forfeited)
under this Agreement upon the Participant’s desitith designation under this Agreement may be rel/blgkehe Participant at any time and a
new beneficiary may be appointed by the Particippgrgxecution and submission to the Company, atatsgnee, of a revised Designation of
Beneficiary form to this Agreement. In order todftective, a designation of beneficiary must be ptated by the Participant on the
Designation of Beneficiary form and received by @@mpany, or its designee, prior to the date ofRthgicipant’s death. If the Participant dies
without such designation, the Performance Shargédadome part of the Participant’s estate.

5. Dividend Equivalentsin the event the Company declares a dividendrares (as defined in the Plan), for each unvestefbiPnance
Share on the dividend payment date, the Particiglaait be credited with a Dividend Equivalent, galgan cash, with a value equal to the vz
of the declared dividend. The Dividend Equivalesitall be subject to the same restrictions as thresiad Performance Shares to which they
relate. No interest or other earnings shall beitrddn the Dividend Equivalents, provided thatitiddal Dividend Equivalents may be
awarded or forfeited in the same proportion asilmaber of Performance Shares determined to be adandforfeited based on the
achievement of the performance measures. Subjedntinued employment with the Company and Affdgtand, as applicable, achievement
of performance measures, the restrictions withaesip the Dividend Equivalents shall lapse atsdume time and in the same proportion as the
initial award of Performance Shares. No additiddiaidend Equivalents shall be accrued for the bigéfthe Participant with respect to rect
dates occurring prior to, or with respect to readates occurring on or after the date, if any, &iictvthe Participant has forfeited the
Performance Shares or any Performance Shares kawesbttled. For any specified employee, any Diddequivalents subject to Code
Section 409A and payable upon a termination of eymEnt shall be subject to a six month delay. Thédend Equivalents shall be subject to
all such other provisions set forth herein, and tmaysed to satisfy any or all obligations for plagment of any tax attributable to the Divide
Equivalents and/or Performance Shafes.

6. Taxes and WithholdingdJpon the expiration of the applicable portiortted Performance Period (and delivery of the undtegly
Shares), or as of which the value of any Perforra&ttares first becomes includible in the Partidigagross income for income tax purposes,
the Participant shall satisfy all obligations fbetpayment of any tax attributable to the Performea®hares. The Participant shall notify the
Company if the Participant wishes to pay the Corgparcash, check or with shares of WellPoint comratmtk already owned for the
satisfaction of any taxes of any kind requireddoy to be withheld with respect to such Performadlgares. Any such election made by the
Participant must be irrevocable, made in writingned by the Participant, and shall be subjechtorastrictions or limitations that the
Compensation Committee of the Board of DirectorthefCompany (“Committee”), in its sole discretib@ems appropriate. If the Participant
does not notify the Company in writing at leastdb4s prior to the applicable lapse of the Performedperiod, the Committee is authorized to
take any such other action as may be necessappoogiate, as determined by the Committee, tafyadill obligations for the payment of st
taxes. Such other actions may include withholdimgrequired amounts from other compensation payatitee Participant, a sell-to-cover
transaction or such other method determined byCtiramittee, in its discretion.

® For awards to Angela F. Braly, restrictive covesanid clawback provisions are included in her Eymplent Agreement and this section

contains the appropriate reference to her Employgreement
For awards to Angela F. Braly, this section ontits phrase “for any specified employee” as Ms. Bisly specified employee under Code
Section 409A
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7. No Rights as a Shareholdérhe Participant shall have no rights of a shdddrqincluding, without limitation, dividend anating
rights) with respect to the Performance Shares;efoord dates occurring on or after the Grant Raté prior to the date any such Performance
Shares vest in accordance with this Agreement.

8. No Right to Continued Employmenieither the Performance Shares nor any termstwd in this Agreement shall confer upon the
Participant any express or implied right to beiretd in the employment or service of the Compangror Affiliate for any period, nor restrict
in any way the right of the Company, which righhereby expressly reserved, to terminate the Raatits employment or service at any time
for any reason. The Participant acknowledges anekaghat any right to have restrictions on thédPerance Shares lapse is earned only by
continuing as an employee of the Company or ania at the will of the Company or such Affiliata, satisfaction of any other applicable
terms and conditions contained in the Plan andAbieement, and not through the act of being hibeihg granted the Performance Shares or
acquiring Shares hereunder.

9. The Plan This Agreement is subject to all the terms, mimris and conditions of the Plan, which are incoagea herein by reference,
and to such regulations as may from time to timeadgpted by the Committee. Unless defined hereipitalized terms are as defined in the
Plan. In the event of any conflict between the gions of the Plan and this Agreement, the prowisiof the Plan shall control, and this
Agreement shall be deemed to be modified accordifidie Plan and the prospectus describing the ¢darbe found on the Company’s HR
intranet. A paper copy of the Plan and the progseshall be provided to the Participant upon théidd@ant’s written request to the Company
at WellPoint, Inc., 120 Monument Circle, Indianapplndiana 46204, Attention: Corporate Secret8hareholder Services Department.

10. Compliance with Laws and Regulations

(a) The Performance Shares and the obligationeo€bmpany to deliver Shares hereunder shall bestinj all respects to (i) all
applicable Federal and state laws, rules and régao$aand (ii) any registration, qualification, appals or other requirements imposed by any
government or regulatory agency or body which tben@ittee shall, in its discretion, determine tanleeessary or applicable. Moreover, the
Company shall not deliver any certificates for ®isatio the Participant or any other person pursigatiis Agreement if doing so would be
contrary to applicable law. If at any time the C@np determines, in its discretion, that the listiregistration or qualification of Shares upon
any national securities exchange or under any staffederal law, or the consent or approval of gmyernmental regulatory body, is necessary
or desirable, the Company shall not be requiredktiver any certificates for Shares to the Paréinipor any other person pursuant to this
Agreement unless and until such listing, registratjualification, consent or approval has beeectdfd or obtained, or otherwise provided for,
free of any conditions not acceptable to the Compan

(b) The Shares received upon the expiration obfiy@icable portion of the Performance Period dhalle been registered under the
Securities Act of 1933 (“Securities Act”). If theRicipant is an “affiliate” of the Company, as tierm is defined in Rule 144 under the
Securities Act (“Rule 144”), the Participant may sell the Shares received except in complianck Ritle 144. Certificates representing
Shares issued to an “affiliate” of the Company rhegir a legend setting forth such restrictions erdikposition or transfer of the Shares as the
Company deems appropriate to comply with Federdlistate securities laws.

(c) If, at any time, the Shares are not registergder the Securities Act, and/or there is no cunpesspectus in effect under the
Securities Act with respect to the Shares, thei¢haaint shall execute, prior to the delivery of @lyares to the Participant by the Company
pursuant to this Agreement, an agreement (in smeh &s the Company may specify) in which the Pigditt represents and warrants that the
Participant is purchasing or acquiring the shacesi@ed under this Agreement for the Participaatig account, for investment only and not
with a view to the resale or distribution therearid represents and agrees that any subsequentasféade or distribution of any kind of such
Shares shall be made only pursuant to eitherr@psstration statement on an appropriate form utfteeSecurities Act, which registration
statement has become effective and is currentn@ghrd to the Shares being offered or sold, oa(gpecific exemption from the registration
requirements of the Securities Act, but in claiméugh exemption the Participant shall, prior to afigr for sale of such Shares, obtain a prior
favorable written opinion, in form and substancisactory to the Company, from counsel for or ajwed by the Company, as to the
applicability of such exemption thereto.

-6-



EXHIBIT 10.2 (Q)

11. Code Section 409A CompliancExcept with respect to Participants who are Retent eligible or become Retirement eligible before
the calendar year containing the second Vesting Bsiishown on the Grant Notice, it is intendedttiatAgreement meet the short-term
deferral exception from Code Section 409A. Thise&gnent and the Plan shall be administered in a enamomsistent with this intent and any
provision that would cause the Agreement or Pldfaitdo satisfy this exception shall have no foecel effect?

12. Notices All notices by the Participant or the Participarssignees shall be addressed to WellPoint, 126, Monument Circle,
Indianapolis, Indiana 46204, Attention: Stock Adisiration, or such other address as the Companyfroaytime to time specify. All notices
to the Participant shall be addressed to the Raatit at the Participant’s address in the Comparecsrds.

13. Other PlansThe Participant acknowledges that any incomevddrfrom the Performance Shares shall not affecPrticipant’s
participation in, or benefits under, any other #mgan or other contract or arrangement maintdibg the Company or any Affiliate.

14. Recoupment Policy for Incentive Compensatidhe Companys Recoupment Policy for Incentive Compensatiomayg be amende
from time to time, shall apply to the Performantai®s, any Shares delivered hereunder and anyspredlized on the sale of such Shares to
the extent that the Participant is covered by qgiley. If the Participant is covered by such pglithe policy may apply to recoup Performa
Shares awarded, any Shares delivered hereundeofiis pealized on the sale of such Shares eithérbk, on or after the date on which the
Participant becomes subject to such policy.

WELLPOINT, INC.

By:
Printed William J. Ryan
Its: Chairman, Compensation Committee WellPc

Inc. Board of Director.

I DO NOT accept this Performance Share Awi
Signature

Printed Name Date:

" For awards to Angela F. Braly, this section ontiis phrase “except with respect to Participants arecRetirement eligible or become

Retirement eligible before the calendar year coimgithe second Vesting Date as shown on the Gtatite” as that circumstance does not
apply to Ms. Braly

For awards to Angela F. Braly, this section ontits phrase“to the extent the Participant is covered by sudlty” and“if the Participant i
covered by such poli” as Ms. Braly is covered by the recoupment po

8
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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, Angela F. Braly, certify that:

1. | have reviewed this report on Form-Q of WellPoint, Inc.:
2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or amgttate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtaisg with respect to the period
covered by this repor
3. Based on my knowledge, the financial statements$ atéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtf@ periods presented in this rep
4.  The registrant’s other certifying officer andrk responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%(d internal control over financial reportirag @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay
a) designed such disclosure controls and proceduresiused such disclosure controls and procedures ttesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

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

c) evaluated the effectiveness of the regis’s disclosure controls and procedures and presénthis report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) disclosed in this report any change in the regit’s internal control over financial reporting thatowed during the registre's
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

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

a) all significant deficiencies and material weaknsssehe design or operation of internal contradiofinancial reporting which au
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refimahcial information; ant

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

Date: April 25, 2012 /sl ANGELA F. BRALY

Chair of the Board, President ¢
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. | have reviewed this report on Form-Q of WellPoint, Inc.:
2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or amgttate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtaisg with respect to the period
covered by this repor
3. Based on my knowledge, the financial statements$ atéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtf@ periods presented in this rep
4.  The registrant’s other certifying officer andrk responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%(d internal control over financial reportirag @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay
a) designed such disclosure controls and proceduresiused such disclosure controls and procedures ttesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

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

c) evaluated the effectiveness of the regis’s disclosure controls and procedures and presénthis report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) disclosed in this report any change in the regit’s internal control over financial reporting thatowed during the registre's
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

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

a) all significant deficiencies and material weaknsssehe design or operation of internal contradiofinancial reporting which au
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refimahcial information; ant

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

Date: April 25, 2012 /sl WAYNE S. DEVEYDT

Executive Vice President a
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 WellPgimc. (the “Company”) on Form 1Q-for the period ended March 31, 2012 as filed wht
Securities and Exchange Commission on the dat®hg@he “Report”), I, Angela F. Braly, Chair of tieoard, President and Chief Executive
Officer of the Company, certify, pursuant to 18 IS8 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 Exchangeoh 1934; anc

(2) The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations
the Company

/s ANGELA F. BRALY

Angela F. Braly

Chair of the Board, President and Chief Exeeu®fficel
April 25, 2012




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 WellPgimc. (the “Company”) on Form 1Q-for the period ended March 31, 2012 as filed wht
Securities and Exchange Commission on the datehg@he “Report”), I, Wayne S. DeVeydt, Executivéc¥ President and Chief Financial
Officer of the Company, certify, pursuant to 18 IS8 1350, as adopted pursuant to § 906 of thieaBas-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations
the Company

/sl WAYNE S. DEVEYDT

Wayne S. DeVeyc

Executive Vice President and Chief Financidicef
April 25, 2012




