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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D. C. 20549

FORM 10-Q

(Mark One)
[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the Quarterly Period enddtarch 31, 2011
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 (.LR.S. Employer
incorporation or organizatiol Identification Number
120 MONUMENT CIRCLE;
INDIANAPOLIS, INDIANA 462044903
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area cq8&7) 488-6000

Not Applicable
(Former name, former address and former fiscal,yEelnanged since last report)

Indicate by check mark whether the registrant € filed all reports required to be filed by SectiB 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&stlys. Yes [X] No [ ]

Indicate by check mark whether the registrant hibsnitted electronically and posted on its corpokilib site, if any, every Interactive Data
File required to be submitted and posted pursuaRuie 405 of Regulation S-T (8232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Yes [X] o]

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 reportirgpmpany” in Rule 12b-2 of the Exchange
Act (Check one):

Large accelerated filer [* Accelerated filer [
Non-accelerated filer [ ] (Do not check if a smalieporting company Smaller reporting company [
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 Outstanding at April 15, 2011
Common Stock, $0.01 par val 367,162,618 share
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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

WellPoint, Inc.
Consolidated Balance Sheets

December 31

March 31,
(In millions, except share dat 2011 2010
(Unaudited
Assets
Current assett
Cash and cash equivalel $ 2,402 $ 1,788.¢
Investments availakt-for-sale, at fair value
Fixed maturity securities (amortized cost of $18,87and $15,545.¢ 15,761. 16,069.!
Equity securities (cost of $917.7 and $86: 1,356.¢ 1,236.
Other invested assets, curr 23.1 21.1
Accrued investment incorr 171.1 177.¢
Premium and se-funded receivable 3,303.¢ 3,041.¢
Other receivable 916.t 878.¢
Income tax receivabl - 32.:
Securities lending collater 788.7 900.2
Deferred tax assets, r 457 .4 460.¢
Other current asse 1,639. 1,534..
Total current asse 26,819. 26,140.¢
Long-term investments availal-for-sale, at fair value
Fixed maturity securities (amortized cost of $21dndl $215.8 220.z 221.¢
Equity securities (cost of $32.0 and $3: 33.¢ 33.4
Other invested assets, lc-term 911.7 865.4
Property and equipment, r 1,186.: 1,155.¢
Goodwill 13,264.! 13,264.¢
Other intangible asse 7,940.. 7,996.¢
Other noncurrent asse 542.2 488.:
Total assets $ 50,918.( $ 50,166.!
Liabilities and shareholders’ equity
Liabilities
Current liabilities:
Policy liabilities:
Medical claims payabl $ 5,070 $ 4,852.¢
Reserves for future policy benef 57.5 56.4
Other policyholder liabilitie! 2,003.¢ 1,909.:
Total policy liabilities 7,131.¢ 6,817.¢
Unearned incom 1,048.( 891.4
Accounts payable and accrued expel 2,667.« 2,942.;
Income taxes payab 392.¢ -
Security trades pending payal 121.c 33.2
Securities lending payab 789.¢ 901.t
Shor-term borrowings 100.( 100.(
Current portion of lon-term debt 359.2 705.¢
Other current liabilitie! 1,550.( 1,617.0
Total current liabilities 14,160.: 14,009.!
Long-term debt, less current porti 8,542.( 8,147.¢
Reserves for future policy benefits, noncurt 642.1 646.7
Deferred tax liabilities, ne 2,637.: 2,586.¢
Other noncurrent liabilitie 958.2 963.4
Total liabilities 26,939.¢ 26,354..
Commitments and contingenci- Note 8
Shareholders’ equity
Preferred stock, without par value, shares autkdriz 100,000,000;
shares issued and outstand- none - -
Common stock, par value $0.01, shares authoriZ2D;000,000;
shares issued and outstanding: 368,668,482 and@3&¥,929 3.7 3.8
Additional paic-in capital 12,523.: 12,862.t
Retained earning 11,199.¢ 10,721.¢
Accumulated other comprehensive incc 251.¢ 224.€
Total shareholders’ equity 23,978.: 23,812.¢
Total liabilities and shareholders’ equity $ 50,918./ $ 50,166.!

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 othergehensive incom
Other-thar-temporary impairment losses recognized in inc

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
Impairment of other intangible ass
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

2011 2010
$ 13,684. $ 13,909.
962.( 927.%
8.7 5.¢
14,654. 14,843.:
184.¢ 201.1
57.1 48.L
(4.8 (27.9
2.4 8.2
(2.4) (19.7)
14,894.. 15,072.¢
11,228.1 11,382.:
397.( 402.¢
1,679. 1,771,
2,076. 2,174.:
105.¢ 99.4
56.¢ 60.7
— 21.1
13,467.. 13,737.1
1,427.: 1,335.:
500.t 458.F
$ 926.¢ $ 876.¢
$ 2.4¢ $ 1.9¢
$ 2.4L $ 1.9¢
$ 0.2t $ —
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WellPoint, Inc.

Consolidated Statements of Cash Flows

(In millions)

Operating activities
Net income

(Unaudited)

Adjustments to reconcile net income to net caskigea by (used in) operating activitie

Net realized gains on investme

Othe-thar-temporary impairment losses recognized in inct
Loss (gain) on disposal of ass

Deferred income taxe

Amortization, net of accretio

Impairment of other intangible ass

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 assets, currn

Other asset

Policy liabilities

Unearned incom

Accounts payable and accrued expel
Other liabilities

Income taxe:

Other, ne

Net cash provided by (used in) operating activitie

Investing activities
Purchases of fixed maturity securit
Proceeds from fixed maturity securiti
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
Proceeds from sales of property and equipr
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 ere@lstock plan
Excess tax benefits from sh-based compensatic
Net cash used in financing activitie:

Effect of foreign exchange rates on cash and cashuvalents
Change in cash and cash 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

2011 2010
$ 926.¢ $ 876.¢
(57.9) (48.49)
24 19.7
0.€ (0.5)
44 40.2
127.c 111.¢
- 21.1
23.4 27.€
22.€ 14.1
(22.6) (21.6)
(268.2) (279.9)
(11.9 7.C
(160.%) (74.5)
309.¢ 68.1
156.¢ 67.7
(344.]) (288.¢)
(67.9) (21.2)
443.¢ (830.9)
(1.9 (12.09
1,114.¢ (322.9)
(2,965.() (1,642.)
2,545.! 960.€
790.¢ 1,213,
(133.9) (37.9)
74.¢ 45.€
(34.2) (28.9)
7.€ 7.4
111.¢ (205.9)
- (0.3
(101.9) (120.2)
- 3.1
(13.9 4.9
282.1 191.¢
763.1 0.1
(700.¢) (15.7)
100.( -
(100.0) -
(111.7) 205.
27.¢ (50.¢)
(741.6) (1,388.9)
(92.§) -
47.5 69.5
22.€ 21.€
(785.6) (1,157.)
613.2 (1,289.9)
1,788.¢ 4,816.:
$ 2,402.( $ 3,526.:
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(In millions)

January 1, 201

Net income

Change in net unrealized gains/losses on
investment:

Change in nc-credit component of oth-
than-temporary impairment losses on
investments, net of taxi

Change in net unrealized gains/losse!
cash flow hedge

Change in net periodic pension &
postretirement cos

Foreign currency translation adjustme

Comprehensive incorr

Repurchase and retirement of common s

Dividends and dividend equivaler

Issuance of common stock under employ
stock plans, net of related tax bene

March 31, 201:

WellPoint, Inc.
Consolidated Statements of Shareholders’ Equity

(Unaudited)
Common Stock Accumulated
Additional Other Total
Number of Comprehensive  Shareholders’
Par Paid-in Retained
Shares Value Capital Earnings Income (Loss) Equity
377.:  $ 3¢  $ 128621 $ 10,7210 @ $ 224¢ $ 23,812.
- - - 926.¢ - 926.¢
- - - - 12.¢ 12.¢
- - - - 4.3 4.3
- - - - 04 0.4
- - - - 8.3 8.2
- - - - 1.C 1.C
953.¢
(11.9 0.7 (387.0 (354.5) - (741.9
_ - - (93.6) - (93.9)
24 - 47.5 - - 47.5
368.: $ 37 $12523. $11,199¢ $ 2512  $ 23,978.
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(In millions)

January 1, 201

Net income

Change in net unrealized gains/losses on
investment:

Change in nc-credit component of oth-
than-temporary impairment losses on
investments, net of taxi

Change in net unrealized gains/losse!
cash flow hedge

Change in net periodic pension &
postretirement cos

Foreign currency translation adjustme

Comprehensive incorr

Repurchase and retirement of common s

WellPoint, Inc.

Consolidated Statements of Shareholders’ Equity

Issuance of common stock under employee

stock plans, net of related tax bene
March 31, 201(

See accompanying notes.

(Unaudited)
Common Stock Accumulated
Additional Other Total
Number of Retained Comprehensive Shareholders’
Par Paid-in
Shares Value Capital Earnings Income (Loss) Equity
449.¢ $ 45 $ 15,192. $ 9,598.! $ 68.1 $ 24,863..
- - - 876.¢ - 876.¢
- - - - 99.2 99.2
- - - - 3.1 (3.1
- - - - 0.2 0.2
- - - - 34 34
- - - - (2.0 (1.9
975.t
(20.9) 0.2 (708.5) (679.%) - (1,388.9)
2.5 - 68.¢ - - 68.¢
431. $ 4F $ 14,552. $ 9,795.( $ 166.¢ $ 24,519..
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WellPoint, Inc.

Notes to Consolidated Financial Statements
(Unaudited)
March 31, 2011
(In Millions, Except Per Share Data or Otherwisat8t Herein)

1. Organization

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

We are the largest health benefits company in t@fneemmercial membership in the United Statesjisgr34.2 medical members
through our affiliated health plans and a totatnafre than 70.0 individuals through our subsidiagge®f March 31, 2011. 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 PR@silth maintenance organizations, or HMOs; pofrgenvice, or POS, plans; traditional
indemnity plans and other hybrid plans, includiegsumer-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 clgimsessing, underwriting, stop loss
insurance, actuarial services, provider networleascmedical cost management, disease managenadness programs and other
administrative services. We also provide an arfapecialty and other products and services sudifiessnd disability insurance benefits,
dental, vision, behavioral health benefit servicadjology benefit management, analytics-driverspeal health care guidance, long-term care
insurance and flexible spending accounts. We aemdied to conduct insurance operations in all&@sthrough our subsidiaries.

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 Cityagrblevada, 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 Wisgia. In a majority of these service
areas we do business as Anthem Blue Cross, AntHeen@oss Blue Shield, Blue Cross and Blue Shiél@eorgia, Empire Blue Cross Blue
Shield, or Empire Blue Cross (in our New York seevareas). We also serve customers throughoubtirery as UniCare.

2. Basis of Presentation

The accompanying unaudited consolidated finantééments have been prepared in accordance withggrerally accepted accounting
principles, or GAAP, for interim financial reporginAccordingly, they do not include all of the infioation and footnotes required by GAAP
complete financial statements. We have omittechaefbotnote disclosures that would substantiallplatate the disclosures in our 2010
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 normalinéng adjustments, necessary for a fair stateroktite consolidated financial statements
as of and for the three months ended March 31, 20812010 have been recorded. The results of apesdor the three months ended
March 31, 2011 are not necessarily indicative efréssults that may be expected for the full yedirepnDecember 31, 2011. These unaudited
consolidated financial statements should be readmjunction with our audited consolidated finahstatements for the year ended
December 31, 2010 included in our 2010 Annual Remoform 10-K.

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

-6-
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2. Basis of Presentation (continued)

in effect at the end of the period. We translatervenues and expenses of those subsidiariesDousig 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 shareholders’ equity.

In 2010, the U.S. Federal government enacted k@isl requiring that certain lines of business nepetified minimum medical loss
ratios. For this purpose, the Department of Heatith Human Services, or HHS, issued guidance spegifiie types of costs that should be
included in benefit expense for purposes of catimdamedical loss ratios. This definition variedrr our prior classification under GAAP.
Where appropriate, we have adopted this revisesifieation effective January 1, 2011 to furthégmlour GAAP basis classification to that
used in the calculation for determining medicaklostios under the HHS guidance. Prior period ansave not been reclassified due to
immateriality.

Certain other prior year amounts have been refi@g$d conform to the current year presentation.
3. Restructuring Activities

As a result of restructuring activities implementding 2010 and 2009, we recorded liabilitiesdorployee termination costs and lease
and other contract exit costs. The restructuriniyities are classified as components of generdladministrative expenses in the consolidated
statements of income for the respective periodhickvthey occurred.

The 2010 restructuring activities were initiatecha®sult of a change in strategic focus primarnilyesponse to Federal health care reform
legislation. Activity related to these liabilitiésr the three months ended March 31, 2011, by sagrigeas follows:

Commercial Consumel Other Total
2010 Restructuring Activities
Employee termination cost
Liability for employee termination costs at Januap2011 $ 53.1 $ 19.C $ 4.9 $ 77.C
Payment: (6.7) (2.2 0.9 (8.9
Liability for employee termination costs endingdae at March 3:
2011 47.C 16.€ 4.4 68.2
Lease and other contract exit co:
Liability for lease and other contract exit costdanuary 1, 201 14.¢ 4.3 1.9 20.¢
Payment: (1.0 (0.9 (0.2) 1.t
Liability for lease and other contract exit costsliag balance at
March 31, 201: 13.2 4.C 1.7 19.1
Total liability for 2010 restructuring activities at March 31, 2011 $ 60.< $ 20.¢ $ 6.1 $ 87.%
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3. Restructuring Activities (continued)

The 2009 restructuring activities were executed essult of a strategic realignment to our corpositategy. Activity related to these
liabilities for the three months ended March 3112y segment, is as follows:

Commercial Consumel Other Total
2009 Restructuring Activities
Employee termination cost
Liability for employee termination costs at Januar2011 $ 12.C $ 2.7 $ 1.3 $ 16.C
Payment: (4.9 (1.0 (0.9 (5.7
Liability for employee termination costs at March, 2011 7.7 1.7 0.9 10.3
Lease and other contract exit co
Liability for lease and other contract exit costdanuary 1, 201 27.2 3.C 8.7 39.1
Payments 0.9 — 0.2 0.9
Liability for lease and other contract exit costd/tarch 31, 201: 27.1 3.C 8.5 38.€
Total liability for 2009 restructuring activities at March 31, 2011 $ 34.¢ $ 4.9 $ 9.4 $ 48.¢

4. Investments

We evaluate our investment securities for othenfeenporary declines based on qualitative and agasine factors. Other-than-
temporary impairment losses recognized in inconteded $2.4 and $19.7 for the three months endedivat, 2011 and 2010, respectively.
There were no individually significant other-thaporary impairment losses on investments by issueng the three months ended
March 31, 2011 and 2010. 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 investsneray be recorded in future periods.

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, 2011.

-8-
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4. Investments (continued)

A summary of current and long-term investmentsjlalibe-for-sale, at March 31, 2011 and December2810 is as follows:

Non-Credit
Gross Unrealized Losse Component o
Other-Than-
Temporary
Cost or Gross Impairments
Amortized  Unrealized Greater than Estimated Recognized it
Less than
Cost Gains 12 Months 12 Months Fair Value AOCI
March 31, 2011:
Fixed maturity securities:
United States Government securit. $  433.¢ $ 111 % 09 $ = $ 443 $ =
Government sponsored securit 346.¢ 4.9 (1.0) - 350.7 -
States, municipalities and politic
subdivisions tax-exempt 4,649.! 120.( (37.¢) (34.9) 4,697.: -
Corporate securitie 6,593.° 368.2 (16.4) (5.1 6,940.¢ -
Options embedded in convertik
debt securitie 120.¢ - - - 120.¢ -
Residential mortga-backed
securities 2,763. 99.: (11.2) (9.5 2,842.( (2.2)
Commercial mortgage-backed
securities 350.2 9.6 1.2 2.7 356.¢ -
Other debt obligation 232.¢ 5.3 (0.2 (7.8 229.¢ (0.2)
Total fixed maturity securities 15,490.( 618.< (68.5) (58.4) 15,981.! $ (2.9
Equity securities 949.5 446.2 (5.5) - 1,390.¢
Total investments, availabl-for-sale  $ 16,439 $ 1,064t $ (740 % (58.9) $ 17,371.
December 31, 201
Fixed maturity securities:
United States Government securiit. $  500.¢ $ 141 $ (36 $ - $ 511« $ -
Government sponsored securit 325.¢ 6.C (0.8 - 330.¢ -
States, municipalities and political
subdivisions- tax-exempt 4,630.: 130.t (38.9 (29.6) 4,692.: -
Corporate securitie 6,850.: 385.1 (16.9) (7.2 7,211.: (0.9
Options embedded in convertible
debt securitie 108.: - - - 108.: -
Residential mortgage-backed
securities 2,747.. 113.7 (9.0 (15.9 2,836.! (6.2)
Commercial mortga¢-backed
securities 330.¢ 9.2 (1.5 (2.2 336.¢ -
Other debt obligation 268.( 6.2 (0.9 (9.4 264.k (2.7
Total fixed maturity securities 15,761. 664.¢ (71.0 (63.7) 16,291.: $ (9.7
Equity securities 894.2 383.2 (7.8) — 1,269.¢
Total investments, availabl-for-sale  $ 16,655.. $ 1,048.( $ (78.) $ (63.79 $ 17,560.¢

At March 31, 2011, we owned $3,198.9 of mortgagekbd securities and $229.9 of asset-backed sexsidtit of a total available-for-
sale investment portfolio of $17,371.9. These s&earincluded sub-prime and Alt-A securities wi#tir values of $74.4 and $232.1,
respectively. These sub-prime and Alt-A securitiad accumulated net unrealized (losses) gains308fsand $0.3, respectively. The average
credit rating of the sub-prime and Alt-A securitigas “BBB” and “B”, respectively.

-0-
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4. Investments (continued)

The following table summarizes for fixed maturigcarities and equity securities in an unrealizess jposition at March 31, 2011 and
December 31, 2010, the aggregate fair value arssgrorealized loss by length of time those seesrhiave been continuously in an unrealized
loss position.

12 Months or Less Greater than 12 Months
Gross Gross
Number of Unrealized Number of Unrealized
Securities Fair Value Loss Securities Fair Value Loss
(Securities are whole amoun
March 31, 2011:
Fixed maturity securities:
United States Government
securities 2C $ 101¢ $ 0.9 - $ - $ =
Government Sponsore
securities 23 140.1 (1.0 - - -
States, municipalities ar
political subdivisions — tax-
exempt 46C 1,461.7 (37.6) 10C 157.7 (34.9)
Corporate securitie 884 1,313.¢ (16.4) 46 75.C (5.2
Residential mortgage-backed
securities 344 619.¢ (11.2) 69 109.¢ (9.5
Commercial mortga¢-backed
securities 34 93.¢ (1.2 3 8.3 1.7
Other debt obligation 28 66.C (0.2) 34 38.C (7.9
Total fixed maturity securities 1,79 3,797.. (68.5) 252 388.¢ (58.9)
Equity securities 42¢ 105.5 (5.5) - - -
Total fixed maturity and equity
securities 2,22 $ 3,902.¢ $ (74.0 257 $  388.¢ $ (58.9
December 31, 201t
Fixed maturity securities:
United States Government
securities 23 $ 142¢ $ (3.6 - $ - $ =
Government sponsored
securities 24 103.t (0.9 - - -
States, municipalities ar
political subdivisions — tax-
exempt 44¢ 1,493.: (38.9 101 166.1 (29.6)
Corporate securitie 74z 1,436.: (16.9) 65 92.¢ (7.7
Residential mortgage-backed
securities 27¢ 512.¢ (9.0 82 149.¢ (15.9
Commercial mortga¢-backed
securities 34 107.k (1.5) 3 8.1 (2.2)
Other debt obligation 28 60.¢ (0.3 38 46.4 (9.9
Total fixed maturity securities 1,57¢ 3,856.¢ (71.0 28¢ 463.£ (63.7)
Equity securities 36E 81.€ (7.9 — — —
Total fixed maturity and equity
securities 1,94« $ 3,938. $ (78.8) 28¢ $ 4634 $ (63.79)

-1C-
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4. Investments (continued)

The amortized cost and fair value of fixed matusigurities at March 31, 2011, by contractual nitgtuare shown below. Expected
maturities may differ from contractual maturitieschuse the issuers of the securities may havegthteto prepay obligations without
prepayment penalties.

Amortized Estimated

Cost Fair Value

Due in one year or let $ 796.¢ $ 820.
Due after one year through five ye. 4,956.t 5171.
Due after five years through ten ye 4,247 .¢ 4,396.:
Due after ten yeal 2,375.: 2,394.¢
Mortgage-backed securitie 3,113.¢ 3,198.¢
Total availabl-for-sale fixed maturity securitie $ 15,490.! $ 15,981

During the three months ended March 31, 2011, Wk%2620.4 of fixed maturity and equity securitiedich resulted in gross realized
gains of $97.2 and gross realized losses of $40the ordinary course of business, we may selisies 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 gaimsldosses are recorded on the trade date. Regj&rd 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 onsolidated 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 identsakts or liabilities in active markets at the meawent date
Level Il Inputs other than quoted prices included in Levbkt are observable for the asset or liabilitptiyh corroboration with

market data at the measurement d

Level I Unobservable inputs that reflect management’s éstghate of what market participants would usericipg the asset or
liability at the measuremedate.

Transfers between levels, if any, are recorded #sedeginning of the reporting period.

The following methods and assumptions were uselttermine the fair value of each class of the foithgy assets and liabilities recorded
at fair value in the consolidated balance sheets:

Cash equivalentsCash equivalents primarily consist of highly ratedney market funds with maturities of three morahkess, and are
purchased daily at par value with specified yigltés. 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 maturitggsties are based on quoted market prices,
where available. These fair values are obtainedamily from third party pricing services, which geally use Level | or Level Il inputs, for the
determination of fair value to facilitate fair valu
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5. Fair Value (continued)

measurements and disclosures. United States Goeetrsacurities represent Level | securities, whéeel Il securities primarily include
corporate securities, securities from states, nip@lities and political subdivisions and residehtimrtgagebacked securities. For securities
actively traded, the third party pricing serviceaynuse quoted market prices of comparable instrtsra@andiscounted cash flow analyses,
incorporating inputs that are currently observabléhe markets for similar securities. Inputs the often used in the valuation methodologies
include, but are not limited to, broker quotes, dienark yields, credit spreads, default rates aegdgyment speeds. We also have certain fixed
maturity securities, primarily corporate debt atideno fixed maturity securities, that are designatedel Il securities. For these securities, the
valuation methodologies may incorporate broker @sior assumptions for benchmark yields, creditestgedefault rates and prepayment
speeds that are not observable 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 migpkiees for the identical security are not alwaysilable and the fair value is estimated by
reference to similar securities for which quoteidgs are available. These securities are desighatesl II. We also have certain equity
securities, including private equity securities,\idnich the fair value is estimated based on eachrity’s current condition and future cash
flow projections. Such securities are designateceLHI.

Other invested assets, currefther invested assets, current include securiébih rabbi trusts that are classified as tradiajr values
are based on quoted market prices and are themdésignated as Level 1.

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

Derivatives — interest rate swapsair values are based on the quoted market pricéfsebfinancial institution that is the counteryad
the swap. We independently verify prices providgdhe counterparties using valuation models thetriporate market observable inputs for
similar interest rate swaps.

We obtain only one quoted price for each securiynfthird party pricing services, which are deritecbugh recently reported trades for
identical or similar securities making adjustmeht®ugh the reporting date based upon availabl&ebh@bservable information. As we are
responsible for the determination of fair value, peeform monthly analysis on the prices receivednfthird parties to determine whether the
prices are reasonable estimates of fair value aDalysis includes a review of month-to-month pfigetuations. If unusual fluctuations are
noted in this review, we may obtain additional mfiation from other pricing services to validate thuwted price. There were no adjustmen
guoted market prices obtained from third partyipgcservices during the three months ended Mar¢l2@11 and 2010 that were material to
the consolidated financial statements.
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5. Fair Value (continued)

A summary of fair value measurements by level fxes measured at fair value on a recurring bassech 31, 2011 and December 31,
2010 is as follows:

Level | Level Il Level 111 Total
March 31, 2011:
Assets:
Cash equivalent $ 1,943.: $ - $ - $ 1,943.
Investments availak-for-sale:
Fixed maturity securities
United States Government securit 443.¢ - - 443.¢
Government sponsored securit - 350.7 - 350.7
States, municipalities and political subdivisi«- tax-exempt - 4,697.: - 4,697.:
Corporate securitie - 6,688.¢ 252.( 6,940.
Options embedded in convertible debt secur - 120.¢ - 120.¢
Residential mortga¢-backed securitie - 2,838.¢ 3.6 2,842.(
Commercial mortga¢-backed securitie - 348.¢ 8.0 356.¢
Other debt obligation — 158.1 71.E 229.¢
Total fixed maturity securitie 443.¢ 15,202.: 335.2 15,981.!
Equity securitiet 1,266.! 95.7 28.2 1,390.¢
Other invested assets, curr 23.1 - - 23.1
Securities lending collater 402.5 386.( - 788.
Derivatives excluding embedded options (reportett wiher noncurrent asse - 80.2 - 80.2
Total assets $ 4,079. $ 15,764. $ 363.¢ $ 20,207..
Liabilities:
Derivatives (reported with other noncurrent lictiek) $ = $ (0.3 $ = $ 0.3
December 31, 201t
Assets:
Cash equivalent $ 1,374.¢ $ - $ - $ 1,374.¢
Investments availak-for-sale:
Fixed maturity securities
United States Government securit 511.¢ - - 511.¢
Government sponsored securit - 330.¢ - 330.¢
States, municipalities and political subdivisi- tax-exempt - 4,692.: - 4,692.:
Corporate securitie - 6,932.¢ 278. 7,211.:
Options embedded in convertible debt secur - 108.< - 108.:
Residential mortga¢-backed securitie - 2,832.° 3.8 2,836.!
Commercial mortga¢-backed securitie - 328.¢ 7.8 336.4
Other debt obligation — 183.1 81.4 264.k
Total fixed maturity securitie 511. 15,408.! 371. 16,291..
Equity securitiet 1,202. 50.C 17.2 1,269.¢
Other invested assets, curr 21.1 - - 21.1
Securities lending collater 355.7 544.¢ - 900.:
Derivatives excluding embedded options (reportett wiher noncurrent asse - 95.2 - 95.2
Total assets $ 3,465. $ 16,098.: $ 388.7 $ 19,952.!
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5. Fair Value (continued)

A reconciliation of the beginning and ending baksof assets measured at fair value on a recusdag using Level Il inputs for the
three months ended March 31, 2011 and 2010 isllasvi

Residentia Commercial
Corporate Mortgage- Mortgage- Other Debt
backed backed Equity
Securities Securities Securities Obligations Securities Total
Three Months Ended March 31, 2011
Beginning balance at January 1, 2( $ 278. $ 3.8 $ 7.8 $ 81. $ 17.2 $ 388.7
Total gains (losses
Recognized in net incon 14 - - (0.5) (1.5) (0.€)
Recognized in accumulated ott
comprehensive incon (1.6 - 0.t 2.1 2.8 3.8
Purchase 5.t - - 0.8 10.C 16.2
Sales (20.0 - - (6.7) (0.9 (27.2)
Issuance: - - - - - -
Settlement: (11.9) (0.2) 0.3 (5.9 - (17.5)
Transfers into Level Il - - - - - -
Transfers out of Level Il - - - - - -
Ending balance at March 31, 20 $ 252( $ 3.€ $ 8.C $ 71.¢ $ 28.2 $ 363.¢
Change in unrealized losses included in
income related to assets still held for t
three months ended March 31, 2( $ - $ = $ = $ 01 % @as $ (e
Three Months Ended March 31, 2010
Beginning balance at January 1, 2( $ 231.7 $ 2.C $ 7.1 $ 106.( $ 4.t $ 351.c
Total gains (losses
Recognized in net incon - - - (1.€) (0.9 (2.9)
Recognized in accumulated other
comprehensive incon 4.¢ - 0.t 4.1 0.8 10.c
Purchases, sales, issuances and settlen
net (0.9 (2.0) (0.2) (2.7 - (5.8
Transfers into Level Il - - - - - -
Transfers out of Level Il - - - - - -
Ending balance at March 31, 20 $ 235.7 $ - $ 7.4 $ 105.¢ $ 4.5 $ 353.¢
Change in unrealized losses included in
income related to assets still held for t
three months ended March 31, 2( $ - $ = $ = $ (0.1 $ (0.8) $ (0.9

There were no transfers between Levels I, Il odllting the first quarter of 2011 or 2010.
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5. Fair Value (continued)

The carrying values and estimated fair valuesrdadrftial instruments not recorded at fair value mnomnsolidated balance sheet at
March 31, 2011 and December 31, 2010 are as follows

March 31, 2011 December 31, 201
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value
Assets:
Other invested assets, I-term $ 911.7 $ 9113 $ 865.¢ $ 865«
Liabilities:
Debt:
Shor-term borrowings 100.( 100.C 100.( 100.C
Commercial pape 1,099.: 1,099.: 336.2 336.2
Notes, term loan and capital lea: 7,801.¢ 8,293.: 8,517.t 9,010.¢

The following methods and assumptions were usestimate the fair value of each class of the folhgufinancial instruments:

Other invested assets, long-teri@ther invested assets, long-term include primanir investments in limited partnerships, joinbtges
and other non-controlled corporations, as welhascash surrender value of corporate-owned liferarece policies. Investments in limited
partnerships, joint ventures and other non- coletiatorporations are carried at our share in thiiesi undistributed earnings, which
approximates fair value. The carrying value of cogbe-owned life insurance policies are the castesder value as reported by the respective
insurer.

Long-term debt — commercial papdihe carrying amount for commercial paper approxandtir value as the underlying instruments
have variable interest rates that reflect markkte/a

Long-term debt — notes, term loan and capital lsaSehe fair value of notes and amounts due undesenior term loan is based on
guoted market prices for the same or similar dehtf no quoted market prices were available, l@durrent rates estimated to be available to
us for debt of similar terms and remaining matesitiCapital leases are carried at the unamortimskpt value of the minimum lease paym
which approximates fair value.

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

The carrying amounts reported in the consolidatddrize sheets for cash, accrued investment ingoraeium and self-funded
receivables, other receivables, unearned inconteuats payable and accrued expenses, income tayablp, security trades pending payable,
securities lending payable and certain other ctifi@bilities approximate fair value because of shert term nature of these items. These a
and liabilities are not listed in the table above.
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6. Retirement Benefits

The components of net periodic benefit cost (cjedtiuded in the consolidated statements of incéon¢he three months ended March
31, 2011 and 2010 are as follows:

Pension Benefits Other Benefits

2011 2010 2011 2010
Service cos $ 4.3 $ 4.3 $ 1.7 $ 1.¢
Interest cos 21.2 22.2 8.4 8.7
Expected return on asst (32.]) (34.9 4.9 (2.€)
Recognized actuarial lo: 6.t 6. 2.¢ 1.
Settlement los 7.4 - - -
Amortization of prior service crec (0.2) (0.2) (2.9) (2.9)
Net periodic benefit cost (cred $ 7. $ (2.2 $ 6.C $ 7k

For the year ending December 31, 2011, no matewiakibutions are expected to be necessary to thedimployee Retirement Income
Security Act, or ERISA, required funding levelswever, we may elect to make discretionary contiémg up to the maximum amount
deductible for income tax purposes. No contribugitmour retirement benefit plans were made dutieghree months ended March 31, 2011.

7. Debt

We have a senior revolving credit facility, or flagility, with certain lenders for general corp@g@urposes. The facility, as amended,
provides credit up to $2,000.0, which matures opt&aber 30, 2013. There were no amounts outstanatidgr this facility as of March 31,
2011 or at any time during the three months thetedn

We have an authorized commercial paper progranp @b $2,500.0, the proceeds of which may be useddneral corporate purposes.
At March 31, 2011, we had $1,099.3 outstanding utiue program.

8. Commitments and Contingencies
Litigation

In various California state courts, we are defegdimumber of individual lawsuits, including onledi by the Los Angeles City Attorney,
and one purported class action alleging the wrdng&ecission of individual insurance policies. Thats name WellPoint as well as Blue Cross
of California, or BCC, and BC Life & Health InsumCompany, or BCL&H (which hame changed to Anttgire Cross Life and Health
Insurance Company in July 2007), both WellPoints@diaries. The lawsuits generally allege breacbawitract, bad faith and unfair business
practices in a purported practice of rescinding imividual members following the submission ofgarclaims. The parties agreed to mediate
most of these lawsuits and the mediation resuttete resolution of some of these lawsuits. Fipgiraval of the class action settlement was
granted on July 13, 2010, and no appeals were flagments pursuant to the terms of the settleomnimenced in the first quarter of 2011
are expected to be completed by the conclusioheo§écond quarter of 2011. The payments will neelgamaterial impact on our consolidated
financial position or results of operations. TheslAngeles City Attorney filed an amended complain®ctober 2010, adding claims of
misrepresentation arising from several public st&tets made by the Company during 2010. The Compalgrhurrer, challenging the new
allegations in the amended complaint, was recetgthied by the court. We intend to vigorously deféhid suit; however, the ultimate outcome
cannot be presently determined.

We are currently defending several certified omfiue class actions filed as a result of the 208th&m Insurance Companies, Inc., or
AICI, demutualization. The suits name AICI as wadlAnthem, Inc., or Anthem,
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8. Commitments and Contingencies (continued)

n/k/a WellPoint, Inc. The suits are captionedRasald Gold, et al. v. Anthem, Inc. et al.; Mary®mond, et al. v. Anthem, Inc,. et al.; Ronald
E. Mell, Sr., et al. v. Anthem, Inc., et al; andfi®y D. Jorling, et al., v. Antherinc. (n/k/a WellPoint, Inc.) et ahICI's 2001 Plan of
Conversion, or the Plan, provided for the conversibAICI from a mutual insurance company into @c&tinsurance company pursuant to
Indiana law. Under the Plan, AICI distributed tlaé fvalue of the company at the time of conversits Eligible Statutory Members, or
ESMs, in the form of cash or Anthem common stoc&iohange for their membership interests in theuaduidompany. The lawsuits generally
allege that AICI distributed value to the wrong ESbt distributed insufficient value to the ESMsQald, cross motions for summary
judgment were granted in part and denied in pati véigard to the issue of sovereign immunity assioly c-defendant, the State of
Connecticut (the “State”). The State appealeddbisal to the Connecticut Supreme Court. We filetass-appeal. Oral argument was held in
November 2008. On May 11, 2010, the Court revetisegudgment of the trial court denying the £'s motion to dismiss the plaintiff's claims
under sovereign immunity. Our crogppeal was dismissed by the Court. The case waandad to the trial court for further proceedingsthe
Ormondsuit, our Motion to Dismiss was granted in part dedied in part on March 31, 2008. The Court disetsthe claims for violation of
federal and state securities laws, for violatiothaf Indiana Demutualization Law and for unjusti@mnent. On September 29, 2009, a class
was certified. The class consists of all ESMs iiagidh Ohio, Indiana, Kentucky or Connecticut wieceived cash compensation in connection
with the demutualization. The class does not inelechployers located in Ohio and Connecticut thegived compensation under the Plan. On
May 8, 2010, we moved for summary judgment on #ntifeed claims. That motion is fully briefed andagvargued on April 14, 2011. As a
result of certain theories advanced by plaintiffednnection with their opposition to summary judgm we filed a conditional motion to
decertify the class and plaintiffs have filed a imotto redefine the class certified. On December2B3.0, a motion for class certification was
denied in theJorling suit. On November 4, 2009 a class was certifietthéMell suit. That class consists of persons who were gmeplor
retirees who were continuously enrolled in the thelénefit plan sponsored by the City of Cincinmegiween the dates of June 18, 2001 and
November 2, 2001. On March 3, 2010, the Court dsueorder granting our motion for summary judgm@ésta result, thMell suit has been
dismissed. The plaintiffs have filed an appeal ik Sixth Circuit Court of Appeals, which is pemgli We intend to vigorously defend these
suits; however, their ultimate outcome cannot esently determined.

We are currently a defendant in a putative clatisracelating to out-of-network, or OON, reimbursemh of dental claims called
American Dental Association v. WellPoint Healthwatks, Inc. and Blue Cross of Califorr. The lawsuit was filed in March 2002 by the
American Dental Association, and three dentists att@osuing on behalf of themselves and are seesiage on behalf of a nationwide class of
all nonparticipating dental providers who were paid lésttheir actual charges for dental services peal/td WellPoint dental members. 1
complaint alleges that WellPoint Health Networkes.JlBBCC and other WellPoint affiliates and subsiéis (collectively, WellPoint) improperl
set usual, customary and reasonable payment for @€l services based on HIAA/Ingenix data. Thenpiffs claim, among other things,
that the HIAA/Ingenix databases fail to accountdifferences in geography, provider specialty, ieuihigh) charges, and complexity of
procedure. The complaint further alleges that WefiPwas aware that this data was inappropriagetaisual, customary and reasonable rates.
The dentists sue as assignees of their patiegttsrio benefits under WellPoiastdental plans and assert that WellPoint breadkembntractue
obligations in violation of ERISA by routinely pang OON dentists less than their actual chargegem@senting that its OON payments were
properly determined usual, customary and reasomatds. The suit is currently pending in the UniBdtes District Court for the Southern
District of Florida. The district court granted auption for summary judgment and dismissed the.CHse plaintiffs filed a notice of appeal
with the Eleventh Circuit Court of Appeals. We imtito vigorously defend this lawsuit; however litsmate outcome cannot be presently
determined.

We are currently a defendant in eleven putativescktions relating to OON reimbursement. The chges been made part of a
WellPoint-only multi-district litigation calledh re WellPoint, Inc. Out-of-Network “UCR” Ratestigationand are pending in the United States
District Court for the Central District of Califoia
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8. Commitments and Contingencies (continued)

The first lawsuit (Darryl and Valerie Samsell v. WellPoint, Inc., ViRalint HealthNetworks, Inc. and Anthem, Ihevas filed in February 2009
by two former members on behalf of a putative cEsmembers who received OON services for whichdéendants paid less than billed
charges. The plaintiffs in that case allege thatdéfendants violated RICO, the Sherman Antitrust ERISA, and federal regulations by
relying on databases provided by Ingenix in deteimmgi OON reimbursement. The second lawsAMA et al. v. WellPoint, Incyas brought

in March 2009 by the American Medical AssociationAMA, four state medical associations and twaviglal physicians on behalf of a
putative class of OON physicians. The third law§&bberts v. UnitedHealth Group, Inc. et al@gs brought in March 2009 by a WellPoint
member as a putative class action on behalf gfeaons or entities who have paid premiums for @®@alth insurance coverage. The fourth
lawsuit (JBW v. UnitedHealth Group, Inc. et alwas brought in April 2009 by a WellPoint memberaaputative class action on behalf of all
persons who have paid premiums for OON health arsze coverage. The fifth lawsui©(Brien, et al. v. WellPoint, Inc., et gl was brought i
May 2009 by three WellPoint members as a putafizgscaction on behalf of all persons who receiv€iNGervices. The sixth lawsuit
(Higashi, D.C. d/b/a Mar Vista Institute of HealthBlue Cross of California d/b/a WellPoint, Ifcwas brought in June 2009 by an OON
chiropractor as a putative class action on beHafl®ON chiropractors. The seventh suMd@rth Peninsula Surgical Center v. WellPoint, Inc.,
et al.) was brought in June 2009 by an OON surgicalaread a putative class action on behalf of all OxbNyical centers. The eighth lawsuit
( American Podiatric Medical Association, et al. veNRoint, Inc.) was brought in June 2009 by the American PadidMedical Association,
California Chiropractic Association, California R$wlogical Association and an OON clinical psyclgiéb as a putative class action on behalf
of OON podiatrists, chiropractors and psychologiste ninth lawsui{Michael Pariser, et al. v. WellPoint, InaNas brought in July 2009 by
an OON psychologist as a putative class actionebralb of all OON providers who are not medical @ostor doctors of osteopathy. The tenth
lawsuit (Harold S. Bernard, Ph.D., et al. v. WellPoint, Ihevas brought in July 2009 by an OON psychologssa putative class action on
behalf of all non-medical doctor health care previd The eleventh lawsuien Unmacht, Psy.D., et al. v. WellPoint, Ihevas brought in
August 2009 by an OON licensed psychotherapist@agative class action on behalf of all non-medazitor health care providers. A
consolidated complaint was filed for the eleveresagnd then was amended to broaden the allegatidims lawsuit to OON reimbursement
methodologies beyond the use of Ingenix. We filedvésed motion to dismiss the amended consolidatetplaint, which is pending. At the
end of 2009, we filed a motion to enjoin the claimnsught by the medical doctors and doctors ofapsiehy based on prior litigation releases.
The plaintiffs subsequently filed a petition forcthratory judgment asking the Court to find thatsth claims are not barred by the releases
the prior litigation. We filed a motion to dismigsresponse. The district court granted our mot@manjoin and our motion to dismiss the
declaratory judgment action. The court ordered ttnatplaintiffs dismiss the claims that are batvgdhe release. The physician and medical
association plaintiffs filed an emergency motiorstay the preliminary injunction pending appeal fordan expedited appeal, to which we fi

a response. We intend to vigorously defend theg; siowever, their ultimate outcomes cannot begmédy determined.

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, excluggain health care and other services f
coverage under our HMO, PPO and other plans. Weratkee 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 claitreisults in a significant punitive damage
award, could have a material adverse effect onusddition, the risk of potential liability undpunitive damage theories may increase
significantly the difficulty of obtaining reasonabsettlements of coverage claims.

In addition to the lawsuits described above, weadse involved in other pending and threatenedditbn of the character incidental to
our business, arising out of our operations andewxision of earnings guidance in
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8. Commitments and Contingencies (continued)

2008, and are from time to time involved as a partyarious governmental investigations, auditsiews and administrative proceedings.
These investigations, audits, reviews and admatist proceedings include routine and special ingsiby state insurance departments, state
attorneys general, the U.S. Attorney General abd@umittees of the U.S. Congress. Such investigstiaudits, reviews and administrative
proceedings could result in the imposition of civilcriminal fines, penalties, other sanctions additional rules, regulations or other
restrictions on our business operations. Any ligbihat may result from any one of these actiamsp the aggregate, could have a material
adverse effect on our consolidated financial positr results of operations.

The National Organization of Life & Health Insur@nGuaranty Associations, or NOLHGA, is a voluntasgociation consisting of the
state life and health insurance guaranty orgamiaatiocated throughout the U.S. State life andthéasurance guaranty organizations, worl
together with NOLHGA, provide a safety net for thetiate’s policyholders, ensuring that they corditmreceive 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 subsydéamerican Network Insurance Company, or colledyivieenn Treaty, in rehabilitatio
an intermediate action before insolvency. The lasae Commissioner has petitioned the state couligisidation, and although liquidation
hearings are currently underway, we do not knowndneecision will be made, although we believs ltkely the state court will rule within
the next twelve months. In the event that Penntyrisadeclared insolvent and placed in liquidatiae, and other insurers may be required to
pay a portion of their policyholder claims througtate guaranty association assessments in futdmpeGiven the uncertainty around whe
Penn Treaty will ultimately be declared insolventl aif so, the amount of the insolvency, the amauntt timing of any associated future
guaranty fund assessments and the availabilityaamalint of any potential premium tax and other ¢$fsee currently cannot estimate our net
exposure, if any, to this potential insolvency. W& continue to monitor the situation and may reeta liability and expense in future report
periods, which could be material to our operatieguits.

Contractual Obligations and Commitments

On December 1, 2009, we entered into a ten-yeaeaggnt with Express Scripts, Inc., or Express &;rip provide pharmacy benefit
management services for our plans. Under this aggat Express Scripts will be the exclusive prowiofecertain specified pharmacy benefit
management services, such as pharmacy network mxest, home delivery, pharmacy customer servieémesl processing, rebate
management, drug utilization and specialty pharmiéca management services. Accordingly, the agereroontains certain financial and
operational requirements obligating both Expres#p&cand us. Express Scripts’ primary obligatioglate to the performance of such services
and meeting certain pricing guarantees and perfocmatandards. Our primary obligations relate w®rsight, provision of data, payment for
services and transition services. The failure iyeziparty to meet the respective requirementsdcpotentially serve as a basis for early
termination of the contract. In addition, our fagito meet certain minimum script volume requireteenay result in financial penalties that
could have a material impact on our results of afi@ns.

During 2009, we entered into an agreement withliafd Computer Services, Inc. to provide certaintgand mailroom services that
were previously performed in-house. Our remainiognmitment under this agreement at March 31, 2014$244.3 over a five year period.
We have the ability to terminate this agreementupe occurrence of certain events, subject tey éarnination fees.

During 2010, we entered into an agreement withrivatonal Business Machines Corporation to proudermation technology
infrastructure services. Our commitment under déigieement at March 31, 2011 was $963.1 over aykear period. We have the ability to
terminate this agreement upon the occurrence tdioegvents, subject to early termination fees.

-19-



Table of Contents

9. Capital Stock
Use of Capital

We regularly review the appropriate use of capitedluding 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.

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 1984mended.

During the three months ended March 31, 2011, werchased and retired approximately 11.4 sharas average per share price of
$65.29, for an aggregate cost of $741.6. Duringhlihee months ended March 31, 2010, we repurchasadetired approximately 20.9 shares
at an average per share price of $62.22, for areggte cost of $1,388.4. The excess of cost ofdperchased shares over par value is chargec
on a pro rata basis to additional paid-in capitel eetained earnings.

On February 3 and February 22, 2011, our Boardidibrs increased the share repurchase authenzhyi $375.0 and $1,100.0,
respectively. As of March 31, 2011, $882.0 remaiaethorized for future repurchases. Subsequentaieiv31, 2011, we repurchased and
retired approximately 1.5 shares for an aggregageaf approximately $107.3, leaving approximatly 4.7 for authorized future repurchases
at April 15, 2011. Our stock repurchase prograudissretionary as we are under no obligation to refpase shares. We repurchase shares
the program when we believe it is a prudent useapftal.

On February 22, 2011, our Board of Directors dedax quarterly dividend in the amount of $0.25g&re on the outstanding shares of
our common stock. The dividend of $92.8 was paidianch 25, 2011 to the shareholders of record &dasth 10, 2011.

Stock Incentive Plars

A summary of stock option activity for the threemtits ended March 31, 2011 is as follows:

Weighted-
Weighted- Average
Average Remaining Aggregate
Option Price Contractual
Number Intrinsic
of Share per Share Life (Years) Value
Outstanding at January 1, 2C 24.¢ $ 59.6(
Granted 15 65.9¢
Exercisec (1.2 39.7¢
Forfeited or expires (0.9 62.0:
Outstanding at March 31, 20. 24.4 60.87 4.4 $ 286.2
Exercisable at March 31, 20. 19.Z 63.2¢ 4.C $ 194
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9. Capital Stock (continued)

A summary of the status of nonvested restrictedksaativity, including restricted stock units, five three months ended March 31, 2011
is as follows:

Weighted-
Average
Restricted Grant Date
Stock Share:

Fair Value

And Units per Share

Nonvested at January 1, 20 4.2 $ 44.7]
Granted 1.6 65.9¢
Vested .7 43.32
Forfeited (0.9 42.6¢
Nonvested at March 31, 20 3.9 54 .5k

Fair Value

We use a binomial lattice valuation model to esterthe 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 consolidatieé@ncial statements as of and for the year
ended December 31, 2010 included in our 2010 AnRegbrt on Form 10-K.

The following weighted-average assumptions were tisestimate the fair values of options grantednduthe three months ended
March 31, 2011 and 2010:

2011 2010
Risk-free interest rat 2.8%% 3.0¢%
Volatility factor 34.0(% 34.0(%
Quarterly dividend yiel 0.37% -
Weightec-average expected li 4.0 year: 4.0 year

The following weighted-average fair values weresd®gined for the three months ended March 31, 20412810:

2011 2010
Options granted during the peri $ 17.7¢ $ 18.8¢

10. Earnings per Share

The denominator for basic and diluted earningsspare for the three months ended March 31, 2012@ahd is as follows:

Three Months Ended

March 31
2011 2010
Denominator for basic earnings per st—weighted average shar 374.( 441.1
Effect of dilutive securitie— employee and director stock options and-vested restricted stock awai 5.3 5.5
Denominator for diluted earnings per share 379.S 446.¢
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10. Earnings per Share (continued)

During the three months ended March 31, 2011 ai® 20eighted average shares related to certaik sfations of 12.0 and 16.2,
respectively, were excluded from the denominatodfluted earnings per share because the stoc&raptiere anti-dilutive.

During the three months ended March 31, 2011, weeid approximately 1.6 restricted stock units umderstock incentive plans, 0.7 of
whose vesting is contingent upon us meeting sgetdhnual performance targets for 2011. The coatingestricted 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 timeggortable segments: Commercial, Consumer and (dkdurther described in Note 20,
“Segment Information,” to our audited consolidatieéncial statements as of and for the year endsxeBber 31, 2010, included in our 2010
Annual Report on Form 10-K.

Financial data by reportable segment for the thmeaths ended March 31, 2011 and 2010 is as follows:

Other and
Commercial Consumel Eliminations Total

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 1,350.1
Three Months Ended March 31, 201(

Operating revenue from external custon $ 9,078. $ 4,013. $ 1,751.¢ $ 14,843..
Operating gain (loss 978.¢ 326.( 7.7 1,286."

A reconciliation of reportable segments operatienenues to total revenues reported in the congetidgtatements of income for the tr
months ended March 31, 2011 and 2010 is as follows:

Three Months Ended

March 31
2011 2010
Reportable segments operating rever $ 14,654.! $ 14,843..
Net investment incom 184.¢ 201.1
Net realized gains on investme| 57.1 48.4
Othel-thar-temporary impairment losses recognized in inc (2.9 (19.9)
Total revenues $ 14,894. $ 15,072.!
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11. Segment Information (continued)

A reconciliation of reportable segments operatiagndo income before income tax expense includeteérconsolidated statements of

income for the three months ended March 31, 20812840 is as follows:

Three Months Ended

March 31
2011 2010
Reportable segments operating ¢ $ 1,350.: $ 1,286."
Net investment incom 184.¢ 201.1
Net realized gains on investme| 57.1 48.4
Othel-thar-temporary impairment losses recognized in inci (2.9 (19.9)
Interest expens (105.9) (99.9
Amortization of other intangible asst (56.€) (60.7)
Impairment of other intangible ass — (21.1)
Income before income tax expens $ 1,427. $ 1,335.

12. Comprehensive Income

The components of comprehensive income for theethrenths ended March 31, 2011 and 2010 are asvillo

Three Months Ended

March 31
2011 2010
Net income $ 926.¢ $ 876.¢
Change in net unrealized gains/losses on invess 12.¢ 99.2
Change in nc-credit component of oth-thar-temporary impairment losses on investme 4.3 (3.2
Change in net unrealized gains/losses on cashtfenge: 0.4 0.2
Change in net periodic pension and postretiremests 8.3 3.4
Foreign currency translation adjustme 1.C (1.0
Comprehensive income $
$ 953« 975.!

-23-



Table of Contents

ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
(In Millions, Except Per Share Data or Otherwisat8tl 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 WellPoihig., an Indiana corporation, and unless the ctraherwise requires, its direct and
indirect subsidiaries.

The structure of our MD&A is as follows:

l. Executive Summar

Il. Overview

Il. Significant Transaction

IV.  Membership— March 31, 2011 Compared to March 31, 2

V. Cost of Care

VI.  Results of Operatior— Three Months Ended March 31, 2011 Compared to treeTMonths Ended March 31, 2C
VII.  Critical Accounting Policies and Estimat

VIII.  Liquidity and Capital Resourct

IX. Safe Harbor Statement Under the Private Secutitiggtion Reform Act of 199!

This MD&A should be read in conjunction with ourdited consolidated financial statements as of andhfe year ended December 31,
2010 and the MD&A included in our 2010 Annual Repmr Form 10-K, and in conjunction with our unaeditonsolidated financial
statements and accompanying notes as of and fdinithe months ended March 31, 2011 included inRbisn 10Q. Results of operations, c¢
of care trends, investment yields and other meadorehe three month period ended March 31, 20&hat necessarily indicative of the

results and trends that may be expected for thgdal ending December 31, 2011. Also see Paterh LA, “Risk Factorsdf our 2010 Annue
Report on Form 10-K.

In 2010, the U.S. Federal government enacted bet@sl requiring that certain lines of business nspetcified minimum medical loss
ratios. For this purpose, the Department of Heatith Human Services, or HHS, issued guidance sjegifiie types of costs that should be
included in benefit expense for purposes of catmdamedical loss ratios. This definition variedrr our prior classification under U.S.
generally accepted accounting principles, or GAPere appropriate, we have adopted this revisesbiieation effective January 1, 2011 to
further align our GAAP basis classification to thiaed in the calculation for determining medicakloatios under the HHS guidance. Prior
period amounts have not been reclassified due neait@riality.

Certain other prior year amounts have been refiled4o conform to the current year presentation.

l. Executive Summary

We are the largest health benefits company in tefmnsedical membership in the United States, sgr@i#.2 medical members through
our affiliated health plans and a total of morent7@.0 individuals through our subsidiaries as @fréh 31, 2011. We are an independent
licensee of the Blue Cross and Blue Shield Assimeiabr BCBSA, an association of independent hdadthefit plans. We serve our membel
the Blue Cross licensee in California and as theeBlross and Blue Shield, or BCBS, licensee fotoado,

-24-



Table of Contents

Connecticut, Georgia, Indiana, Kentucky, Maine, $digri (excluding 30 counties in the Kansas Cityagrdlevada, New Hampshire, New Y1
(as BCBS in 10 New York City metropolitan and sumding counties, and as Blue Cross or BCBS in ssdlegpstate counties only), Ohio,
Virginia (excluding Northern Virginia suburbs of \&t&ington, D.C.) and Wisconsin. In a majority ofgbeservice areas we do business as
Anthem Blue Cross, Anthem Blue Cross Blue ShieldgBCross and Blue Shield of Georgia, Empire Blues€ Blue Shield, or Empire Blue
Cross (in our New York service areas). We alsoesenstomers throughout the country as UniCare. Wd@ensed to conduct insurance
operations in all 50 states through our subsidsarie

Operating revenue for the three months ended Mat¢c2011 was $14,654.8, a decrease of $188.3, ofrd%6 the three months ended
March 31, 2010, reflecting lower premium revenueum Commercial segment, partially offset by highermium revenue in our Consumer
segment. The lower premiums in the Commercial segmpemarily resulted from the conversions of twoge accounts from fully-insured to
self-funded business, partially offset by premiwaterincreases designed to cover cost trends. Hmigpm revenue increase in the Consumer
segment was driven by higher membership in ourd@dnisiness.

Net income for the three months ended March 311 2@4s $926.6, an increase of $49.8, or 6%, fromhtee months ended March 31,
2010. The increase in net income was primarilyetriby increased operating results in our CommeatielOther segments, offset by lower
operating results in our Consumer segment and higheme taxes. Our fully-diluted earnings per shar EPS, was $2.44 for the three
months ended March 31, 2011, a 24% increase oedf @8 of $1.96 for the three months ended Marc@10). The increase in EPS resulted
primarily from the lower number of shares outstagdiluring 2011 due to share buyback activity urdgrshare repurchase program as well as
increased net income.

Our results of operations discussed throughoutMid€A are determined in accordance with GAAP. Weaatalculate adjusted net
income, adjusted EPS and operating gain, whicmaneGAAP measures, to further aid investors in ustd@ding and analyzing our core
operating results and comparing them period-oveiegeAdjusted net income and adjusted EPS exadledized gains and losses on
investments, other-than-temporary impairment lossesivestments recognized in income, impairmerdtbér intangible assets and certain
other items, if applicable, that we do not consal@art of our core operating results. Operatirig Facalculated as total operating revenue less
benefit expense and selling, general and admitiigtraxpense. We use these measures as a basisfoating segment performance,
allocating resources, setting incentive compensdtiogets and for forecasting future operatingqasi This information is not intended to be
considered in isolation or as a substitute forimedme or diluted EPS prepared in accordance wRIAKS and may not be comparable to
similarly titted measures reported by other compankor additional details on operating gain, see'Results of Operationadiscussion withi
this MD&A. The table below reconciles net incomel &PS calculated in accordance with GAAP to adguets income and adjusted EPS for
the three months ended March 31, 2011 and 2010.
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Three Months Ended

March 31
2011 2010 Change % Change
Net income $ 926.¢ $ 876.¢ $ 49.¢ 6%
Less (net of tax)
Net realized gains on investments, net of tax experf $20.0
and $17.0, respective 37.1 31.4 5.7
Otherthar-temporary impairment losses on investments, n
tax benefit of $0.9 and $6.9, respectiv (1.5 (12.¢) 11.2
Impairment of other intangible assets, net of temddit of $0.C
and $7.4, respective - (13.9) 13.7
Adjusted net income $ 891( $ 871c¢ $ 19.1 2%
EPS $ 2.44 $ 1.9¢€ $ 0.4¢ 24%
Less (net of tax)
Net realized gains on investme 0.1C 0.07 0.0¢
Other-thar-temporary impairment losses on investme (0.07) (0.0%) 0.0z
Impairment of other intangible ass - (0.09) 0.0
Adjusted EPS $ 2.3E $ 1.9 $ 0.4C 21%

Operating cash flow for the three months ended WM&d; 2011 was $1,114.9, or 1.2 times net incdperating cash flow for the three
months ended March 31, 2010 was a use of cash2®. $3which included a $1,208.0 tax payment in Ma&010 to the Internal Revenue
Service, or IRS, related to the gain we realizedhensale of our prescription management busime$3BM, on December 1, 2009. The
increase in operating cash flow from 2010 of $1,83Vas driven primarily by the $1,208.0 tax paynmeatle in 2010.

Il. Overview

We manage our operations through three reportagments: Commercial; Consumer; and Other. For & mietailed discussion of our
organization, see the “Overview” section of Partthm 7, “Management’s Discussion and Analysi§iofancial Condition and Results of
Operations” included in our 2010 Annual Report @anrf 10-K.

[l Significant Transactions
Use of Capital

We regularly review the appropriate use of capitadluding common stock repurchases and dividead$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 €dlotors deemed relevant by our Board of
Directors.

Under our Board of Directors’ authorization, we main a common stock repurchase program. Repursimag 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, includingelerated share repurchase agreements, andlhptans designed to comply with Rule
10b5-1 under the Securities Exchange Act of 1984 naended.

During the three months ended March 31, 2011, werohased and retired approximately 11.4 sharas average per share price of
$65.29, for an aggregate cost of $741.6. Duringhihee months ended March 31,
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2010, we repurchased and retired approximately &ia®es at an average per share price of $62.2anfaggregate cost of $1,388.4. The
excess of cost of the repurchased shares overpgs is charged on a pro rata basis to additioaial-p capital and retained earnings.

On February 3 and February 22, 2011, our Boardidibrs increased the share repurchase authenzhyi $375.0 and $1,100.0,
respectively. As of March 31, 2011, $882.0 remaiaethorized for future repurchases. Subsequentaieiv31, 2011, we repurchased and
retired approximately 1.5 shares for an aggregaseaf approximately $107.3, leaving approximately4.7 for authorized future repurchases
at April 15, 2011. Our stock repurchase prograudissretionary as we are under no obligation to refpase shares. We repurchase shares
the program when we believe it is a prudent uszapftal.

On February 22, 2011, our Board of Directors dedax quarterly dividend in the amount of $0.25g&re on the outstanding shares of
our common stock. The dividend of $92.8 was paid/ianch 25, 2011 to the shareholders of record &dasth 10, 2011.
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V. Membership — March 31, 2011 Compared to March 31, 201

Our medical membership includes seven differentocusr types: Local Group, Individual, National Acods, BlueCard, Senior, State-
Sponsored and Federal Employee Program, or FEPSBcBanded business generally refers to membesariservice areas licensed by the
BCBSA. Non-BCBSA-branded business refers to Uni@aeebers predominately outside of our BCBSA sergieas. For a more detailed
definition of our medical membership, see the “Menship-December 31, 2010 Compared to December(®B"Zection of Part Il, Item 7,
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations” included im 010 Annual Report on Form 10-K.

The following table presents our medical member$lyipustomer type, funding arrangement and replersdgment as of March 31,
2011 and 2010. Also included below are other mestbprdata by product. The medical membership ahérdiusinesses’ membership
presented are unaudited and in certain instancégli| estimates of the number of members repreddéyteach contract at the end of the
period.

March 31
(In thousands)
Medical Membership 2011 2010 Change % Change
Customer Type
Local Group 15,22 15,31 (90) (D)%
Individual 1,864 1,98 (123 (6)
National:
National Account: 7,51¢ 7,20¢ 307 4
BlueCard 4,952 4,88¢ 67 1
Total National 12,467  12,09! 374 3
Senior 1,332 1,252 80 6
State-Sponsore( 1,80¢ 1,74f 63 4
FEP 1,50¢ 1,44 59 4
Total Medical Membership by Customer Type 34,19¢ 33,83¢ 363 1
Funding Arrangement
Self-Fundec 20,48¢ 18,80 1,68t 9
Fully-Insured 13,71:  15,03¢ (1,322 9)
Total Medical Membership by Funding Arrangement 34,19¢ 33,83t 363 1
Reportable Segmen
Commercial 27,68¢ 27,43¢ 24¢ 1
Consume! 5,00¢ 4,94¢ 55 1
Other 1,50¢ 1,44 59 4
Total Medical Membership by Reportable Segmen 34,19¢ 33,83¢ 363 1
Other Membership
Behavioral Healt! 25,20¢ 23,44 1,762 8
Life and Disability 5,05: 5,23t (182 3
Dental 3,99: 4,131 (139 3)
Managed denté 4,33: 4,311 21 -
Vision 3,661 3,36¢ 298 9

Medicare Part [ 1,20¢ 1,227 (19 2

! Managed dental membership represents members fohwie provide administrative services or
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Medical Membership

During the twelve months ended March 31, 2011] totedical membership increased 363,000, or 1%, guilyndue to increases in our
National Accounts and BlueCard membership, andlésser degree, increases in our Senior, -Sponsored and FEP membership. These
increases were offset by declines in our Indivicarad Local Group businesses.

Self-funded medical membership increased 1,685809%, primarily due to two large groups convegtio self-funded arrangements
and increases in self-funded National Account aadall Group membership resulting from additionaésapartially offset by declines in self-
funded non-BCBSA-branded business. In additionesténate an increase of approximately 210,000fsalled members attributable to the
Age 26 dependent coverage policy change assoacidtiedhealth care reform, primarily in our Natiomdcounts and BlueCard businesses.

Fully-insured membership decreased 1,322,000 meanbe®%, primarily due to two large groups conwgrfrom fully-insured to self-
funded arrangements and declines in National, Iddal and Local Group non-BCBSA-branded busineBg-fasured membership, partially
offset by Senior Medicare Advantage and FEP merhiygiscreases. In addition, we estimate an incre&sgproximately 70,000 fullyjasurec
members attributable to the Age 26 dependent cgegralicy change associated with health care refprimarily in FEP.

Local Group membership decreased 90,000, or 1%hgpiliy due to membership declines in our non-BCB38aAnded membership,
partially offset by increases due to sales excegldipses.

Individual membership decreased 123,000, or 6% taaedecline in BCBSA-branded business, resuftiogn delayed product approvals
for new health care reform compliant products, mpetitive environment, and to a lesser extent,ideslin non-BCBSA-branded business.

National Accounts membership increased 307,008%rprimarily driven by additional sales, refleetiof our extensive and cost-
effective provider networks and a broad and innigegtroduct portfolio. In addition, the increaselirdes the impact of the Age 26 dependent
coverage policy change. These increases were |paditset by lapses.

BlueCard membership increased 67,000, or 1%, pilyrmduie to increased utilization by other BCBSAelitsee members who reside in or
travel to our licensed areas.

Senior membership increased 80,000, or 6%, prigndtik to increases in our Medicare Advantage plaadially offset by declines in
our Medicare Supplement membership.

State-Sponsored membership increased 63,000, opd#arily due to growth in Indiana, South Carolerad Virginia.
FEP membership increased 59,000, or 4%, primati$/td new federal regulations requiring coveragedepfendents up to age 26.

Other Membership

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

Behavioral health membership increased 1,762,008%9 primarily due to new sales to several magmoants in our National Accounts
business, increased Medicare Advantage medical resiip and a change in the methodology of how \wertecertain portions of the
behavioral health membership.
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Life and disability membership decreased 182,0089%, primarily due to fully-insured membership lii@es in our National Accounts
business. Life and disability products are gengi@iiered as a part of Commercial medical fullytirsd membership sales.

Dental membership decreased 139,000, or 3%, ptimdue to lapses associated with current econopmditions.
Managed dental membership increased 21,000, otHassl%, reflecting incremental sales by our De@ental, LLC subsidiary.

Vision membership increased 293,000, or 9%, prilpdtie to strong sales and market penetration pBtwe View vision product withil
the Local Group Markets and embedding of visiondiiénin certain of our Consumer products, pastiaffset by lapses.

Medicare Part D membership decreased 19,000, op&fbarily due to lapses in Low Income Subsidy mership in 2011, partially
offset by new membership associated with the irseréa our Medicare Advantage medical membership.

V. Cost of Care

The following discussion summarizes our aggregatietlying cost of care trends for the rolling 12ntis ended March 31, 2011 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 ourafostre trend varies by geographic location, basednderlying medical cost trends, we
believe that our 2011 cost of care trend estimb#®&5% plus or minus 50 basis points is appropriate

Overall, our medical cost trend was driven moreibiy cost than utilization. Inpatient hospital tdawas in the very high single digit rar
and was primarily related to increases in costgglenission. Primary contributors to unit cost tremtsude elevated average case acuity
(intensity) as well as negotiated rate increaséls aspitals. We are continually working to lowesttrends as we negotiate with hospitals.
remain committed to optimizing our reimbursememgsand strategies to help address the cost pessed by employers and consumers.
Inpatient admission counts per thousand members lwerer than prior year, however, inpatient daynteyer thousand members were slig
higher. As a result, the average length of inpat¢ays increased compared to prior year levelsidal management and re-contracting efforts
are in place to help mitigate the inpatient tréracused review efforts continue in key areas, iclg inpatient behavioral health stays and
spinal surgery cases, among others. Additionallyhave introduced programs related to readmissemagement, focused utilization
management at high cost facilities, and post-diggh#ollow-up care.

Outpatient trend was in the mid-to-high single tighge and was primarily driven by unit cost. Guignt 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 sliglower than the prior year. We continue to waerith 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). Continued expansion@gtimization of our utilization
management programs is also serving to moderatd.tfgditionally, we continued to see the posifivpact of incorporating the technology
of our American Imaging Management, Inc., or AlMbsidiary. This is allowing us to achieve greaféciencies in the high trend area of
radiology, ensuring that consumers receive theityuakts they need. Leveraging AIM'’s platform and
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expertise in areas such as nuclear cardiology nesneugt, specialty pharmacy reviews and myocardidip®n imaging is aiding our efforts to
mitigate trend increases.

Physician services trend was in the lowata single digit range and primarily driven by uaitst. Increases in the physician care cate
were partially driven by contracting changes. Wetitwe to collaborate with physicians to improvelify of care through pay-faperformanc
programs.

Pharmacy trend was in the low-to-mid single digitge and was 70% unit cost (cost per prescriptEajed and 30% utilization
(prescriptions per member per year) driven. Reitdlattion in the average wholesale price of drugapplying upward pressure to the overall
cost per prescription as is the increased useetfialty drugs. Specialty drugs, also known as bkilotirugs, are generally higher cost and are
being utilized more frequently. The increase int@s prescription measures were mitigated by falwier unit cost pricing resulting from our
Express Scripts, Inc. agreement, increases in @ueric usage rates and benefit plan design chawgeare continuously evaluating our drug
formulary to ensure the most effective pharmacautlerapies are available to our members.

In response to cost trends, we continue to pursn&acting and plan design changes, promote anttimgnt performance-based
contracts that reward clinical outcomes and qugadihd expand our radiology management, diseasegearent and advanced care
management programs. We are taking a leaderstdprrohe area of payment reform, having introdugzedimber of new reimbursement
models. We are currently working with provider argations to develop Accountable Care Organizapitot programs. These programs are
designed to enhance coordination of care througtheubealth system, appropriately align incentaed encourage responsibility and
cooperation among patients, payors and provideesii@nce member health outcomes. We are also ddggatient-centered medical home
programs in a majority of our states to help moierand increase the scope of the primary cardipeschroughout our markets. Early
assessment of these programs demonstrates a fevomgiact to the quality and cost of health cang| we will continue to evaluate their
results.

Additionally, our Resolution Health, Inc., or RKlbsidiary is allowing us to fully integrate theiite of products aimed to improve
health care quality and reduce health care costanfexample, My Health Advantage is an RHI prothat uses market-leading technology to
analyze medical claims, pharmacy claims, lab reshknefit plan information and personal healtbrimiation to identify opportunities to help
close gaps between recommended care and the aara¢mbers actually receive. Furthermore, oureggiatalliance with Express Scripts, Inc.
is bringing with it greater capabilities and resms; allowing members to leverage more cost-effecolutions and state-of-the-art pharmacy
benefit management services.
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VI. Results of Operations— Three Months Ended March 31, 2011 Compared to the Airee Months Ended March 31, 201(

Our condensed consolidated results of operatianthéthree months ended March 31, 2011 and 2@ @iscussed in the following
section.

Three Months Ended

March 31
2011 2010 $ Change % Change

Total operating revent $ 14,654.: $ 14,843.: $ (188.3 1)
Net investment incom 184.¢ 201.1 (16.3 (8)
Net realized gains on investmel 57.1 48.4 8.7 18
Other-than-temporary impairment losses on investsnen

recognized in incom (2.4) (19.7 17.2 NM1
Total revenues 14,894.. 15,072.¢ (178.6 )
Benefit expens 11,228.( 11,382.: (154.3 (1)
Selling, general and administrative expe 2,076.! 2,174.. (97.6; 4)
Other expens? 162.7 181.2 18.5 (20)
Total expenses 13,467.. 13,737.¢ (270.4 2)
Income before income tax expens 1,427.: 1,335.¢ 91.¢ 7
Income tax expens 500.t 458.k 42.C 9
Net income $  926.¢ $ 876.¢ $ 49t 6
Average diluted shares outstand 379.c 446.¢ (67.3 (15)%
Diluted net income per sha $ 2.44 $ 1.9¢ $ 0.4¢ 24%
Benefit expense rati? 82.1% 81.8% 30bp4
Selling, general and administrative expense 14.2% 14.€% (40)bp 4
Income before income taxes as a percentage ofreatahue 9.€% 8.9% 70bg4

Net income as a percentage of total reve 6.2% 5.8% 40bp4

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

NM = Not meaningfu

Includes interest expense, amortization of othmigible assets and impairment of other intangalsket:

Benefit expense ratio = Benefit expense + Premi

bp = basis point; one hundred basis points =

Selling, general and administrative expense raflmtal selling, general and administrative expen3etal operating revent

a B~ WN P

Total operating revenue declined $188.3 or 1% 1t,&54.8 in 2011, resulting primarily from loweepriums, partially offset by
increased administrative fees. The lower premiugsslted from the conversions of a large municipabant and a large state employer
account from fully-insured to self-funded statushpril and July 2010, respectively, and fully-inedrmembership declines in our Local Group
and National Accounts businesses resulting fronuttfavorable economic conditions. These decreases partially offset by premium rate
increases in our Local Group business designedueraost trends, increased fully-insured membprighour Senior Medicare Advantage
business and increased reimbursement in the FEfPqumo The administrative fees increased due toenigalffunded membership in our Loc
Group and National businesses, including the impaconversions from fully-insured to self-fundeeémbership.
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Net investment income decreased $16.3, or 8%, 84 .81in 2011, primarily due to lower yields on istraent balances.

Other-than-temporary impairment losses recognimeddome decreased $17.3 in 2011, primarily dumdoe favorable conditions in the
equity and debt security markets.

Benefit expense decreased $154.3, or 1%, to $1D 222011, primarily due to the conversions of tilve large accounts from fully-
insured to self-funded status in April and July @@hd fully-insured membership declines in our Lé&aup and National Accounts
businesses. These declines were partially offsétdrgases in benefit cost trends in our Commeesidl Consumer segments. Benefit expense
in 2011 was also unfavorably impacted by membersiueases in Medicare Advantage and FEP as cochpa2010.

Our benefit expense ratio increased 30 basis ptr82.1% in 2011, primarily due to higher medicasts in our Senior, State-Sponsored
and Individual businesses. These increases wetialpaoffset by a decline in the Commercial segireenefit expense ratio, partially
attributable to the two large accounts that coreeftom fully-insured to self-funded status whiadHistorically higher benefit expense ratios.

Selling, general and administrative expense deetk$87.6, or 4%, to $2,076.5 in 2011, primarily tiuéower compensation costs
associated with our ongoing efficiency initiatives.

Our selling, general and administrative expende oclined 40 basis points to 14.2% in 2011, prilpaue to the reduced selling,
general and administrative expense, partially otfigethe decline in operating revenue.

Other expense decreased $18.5, or 10%, to $16271ih, reflecting a decline in impairment of otlrgangible assets from 2010,
partially offset by increased interest expensetduggher average debt balances.

Income tax expense increased $42.0 or 9%, to $50@811, primarily due to higher income beforeame tax expense, and to a lesser
degree, an increase in the effective tax rate.effeetive tax rates in 2011 and 2010 were 35.1%3h8%, respectively.

Our net income as a percentage of total revenueased 40 basis points to 6.2% in 2011 as compar2@dl0 as a result of all factors
discussed above.

Reportable Segmen

We use operating gain to evaluate the performahoerareportable segments, which are CommerciahsGmer and Other. Operating
gain is calculated as total operating revenuellesgfit expense and selling, general and admitigtraxpense. It does not include net
investment income, net realized gains or lossdawestments, interest expense, amortization or impnt of other intangible assets or incc
taxes, as these items are managed in a corpoiadsbervice environment and are not the respdihsiti operating segment management.
For additional information describing our reporeabbegments, see Note 20, “Segment Informatiomutcaudited consolidated financial
statements as of and for the year ended Decemb@030, included in our 2010 Annual Report on F&OrK. The discussions of segment
results for the three months ended March 31, 20812810 presented below are based on operatingamatescribed above, and operating
margin, which is calculated as operating gain d@idithy operating revenue. Our definitions of opagatiain and operating margin may not be
comparable to similarly titled measures reporteather companies.
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Commercial
Our Commercial segment’s summarized results ofaijmers for the three months ended March 31, 20812810 are as follows:

Three Months Ended

March 31
2011 2010 $ Change % Change
Operating revenu $ 8,564.: $ 9,078.: $ (514.1 (6)%
Operating gait $ 1,125.: $ 978. $ 146.7 15%
Operating margil 13.1% 10.8% 23(Cbp

Operating revenue decreased $514.1, or 6%, to 88,56 2011, primarily due to decreases in premiuessilting from the conversion of
two large accounts from fully-insured to self-fuddstatus and fully-insured membership declinesuinlmcal Group and National Accounts
businesses resulting from unfavorable economicitiond. The decreases in premiums were partiallgedfoy premium rate increases in our
Local Group business designed to cover cost trandsncreased administrative fees due to highéffsetled membership in our Local Group
and National Accounts businesses.

Operating gain increased $146.7, or 15%, to $111@62011, primarily due to lower than anticipateddical costs in our Local Group
business and lower selling, general and adminig&r@xpense associated with our ongoing efficientiatives.

The operating margin in 2011 was 13.1%, a 230 lpasig increase over 2010, primarily due to thedediscussed in the preceding two
paragraphs.

Consumer

Our Consumer segment’s summarized results of dpasafor the three months ended March 31, 2011284@ are as follows:

Three Months Ended

March 31
2011 2010 $ Change % Change
Operating revenu $ 4,234. $ 4,013. $ 221:c 6%
Operating gait $ 205.¢ $ 326.C $ (120.2 (37)%
Operating margi 4.% 8.1% (320)bp

Operating revenue increased $221.3, or 6%, to #4248 2011, primarily due to increases in our 8eand State-Sponsored businesses.
The increase in Senior revenue was primarily duadeased Medicare Advantage membership whiléntrease in State-Sponsored revenue
reflected both increased pricing and membership.

Operating gain decreased $120.2, or 37%, to $20%26811, primarily due to lower operating gain®imr Senior and State-Sponsored
businesses. Our Senior business declined as & oésudjher medical costs in 2011, including theaut of a more normalized flu season. Our
State-Sponsored operating gain was lower in 202028 benefited from retroactive premium for ceraiograms. In addition, operating gain
in our Individual business declined as we compligith the minimum medical loss ratio requirements.

The operating margin in 2011 was 4.9%, a 320 l@sigt decrease from 2010, primarily due to thedextliscussed in the preceding two
paragraphs.
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Other
Our Other segment’s summarized results of operafionthe three months ended March 31, 2011 an@ 364 as follows:

Three Months Ended

March 31
2011 2010 $ Change % Change
Operating revenu $ 1,856.: $ 1,751.¢ $ 104t 6%
Operating gain (loss $ 194 $ (179 $ 371 NM?

Operating revenue increased $104.5, or 6%, to $1386 2011, primarily due to growth in our FEP iness and additional administrat
fees in our National Government Services Medicaigrtess. FEP membership increased 4% during 20&édnagared to the same period in
2010.

Operating gain increased $37.1 to $19.4 in 201th fan operating loss of $17.7, primarily due to National Government Services
Medicare business and lower general and adminigrakpenses.

VII.  Critical Accounting Policies and Estimates

We prepare our consolidated financial statementeirformity with U.S. generally accepted accounfnigiciples, or GAAP. Application
of GAAP requires management to make estimates ssuhaptions that affect the amounts reported irconsolidated financial statements and
accompanying notes and within this MD&A. We consigeme of our most important accounting policies tequire estimates and
management judgment to be those policies with gpdiabilities for medical claims payable, incetaxes, goodwill and other intangible
assets, investments and retirement benefits. Quauating policies related to these items are dsstisn our 2010 Annual Report on Form 10-
K in Note 2, “Basis of Presentation and SignificActounting Policies,” to our audited consolidati@dncial statements as of and for the year
ended December 31, 2010, as well as in the “Clificaounting Policies and Estimates” section oftRladtem 7, “Management’s Discussion
and Analysis of Financial Condition and Result©glerations.” As of March 31, 2011, our critical @gnting policies and estimates have not
changed from those described in our 2010 AnnuabRem Form 10-K.

New Accounting Pronouncemen

In January 2010, the FASB issued Accounting Stateldipdate, or ASU, No. 2010-0épproving Disclosures about Fair Value
Measurement:or ASU 2010-06. ASU 2010-06 amends ASC Topic & Value Measurements and Disclosurestequire a number of
additional disclosures regarding fair value measems. Effective January 1, 2011, ASU 2@Brequires that information in the reconcilial
of recurring Level lll measurements about purchasales, issuances and settlements be providedjmsa basis. The adoption of ASU 2010-
06 only required additional disclosures and didheote an impact on our consolidated financial pasior results of operations.

There were no new accounting pronouncements ishuredg the three months ended March 31, 2011 thadtshmaterial impact on our
financial position, operating results or disclosure

VIII. Liquidity and Capital Resources
Introduction

Our cash receipts result primarily from premiundmanistrative fees, investment income, other reeemuoceeds from the sale or
maturity of our investment securities, proceedsflrrowings, and proceeds from
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the exercise of stock options. Cash disbursemestdtrmainly from claims payments, administratixpenses, taxes, purchases of investment
securities, interest expense, payments on long{emowings, capital expenditures, repurchasesiofommon stock and dividends. Cash
outflows fluctuate with the amount and timing oftienent of these transactions. Any future dedimeur profitability would likely have an
unfavorable impact on our liquidity.

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, IterfiMfanagement’s Discussion and Analysis of Finan€@ahdition and Results of Operations”
included in our 2010 Annual Report on Form 10-K.

Liquidity — Three Months Ended March 31, 2011 Compared to &aiMonths Ended March 31, 2010
The following table outlines the increase (decreaseash and cash equivalents for the three mamted March 31, 2011 and 2010:

Three Months Ended

March 31
2011 2010

Cash flows provided by (used it

Operating activitie: $ 1,114 $ (3229

Investing activities 282.1 191.¢

Financing activitie: (785.9) (1,157.)

Effect of foreign exchange rates on cash and cqsivalents 2.C (1.2
Increase (decrease) in cash and cash equivale $ 613 $ (1,289.9

During the three months ended March 31, 2011, ast low provided by operating activities was $#,9]1 compared to cash flow used
in operating activities of $322.9 for the three itisnended March 31, 2010, an increase of $1,43hi8.increase resulted primarily from tax
payments of $1,208.0 to the Internal Revenue Seiivithe first quarter of 2010 related to the gaérealized on the 2009 sale of our PBM
business.

Net cash flow provided by investing activities vi&82.1 during the three months ended March 31, 20drhpared to $191.9 for the th
months ended March 31, 2010. The increase in ¢dashprovided by investing activities of $90.2 betmethe two periods resulted from
increases in securities lending collateral offgetibcreases in net sales of investments.

Net cash flow used in financing activities was $888uring the three months ended March 31, 20Irhpewed to $1,157.7 for the three
months ended March 31, 2010. The decrease in ashuged in financing activities of $371.9 primgniksulted from increases in net proce
from commercial paper borrowings of $763.0 and glearin bank overdrafts, partially offset by an @age in repayments of long-term
borrowings of $685.7, a decrease in securitiesifgnpayables of $317.1 and cash dividends of $92.8.

Financial Condition

We maintained a strong financial condition anditiéy position, with consolidated cash, cash egl@rts and investments, including
long-term investments, of $20,708.7 at March 31,22®ince December 31, 2010, total cash, cash alguits and investments, including long-
term investments, increased by $472.5 primarily dueash generated from operations, increasedbdddmces and proceeds from our
employee stock plans, partially offset by commartktrepurchases, fixed asset purchases and divddershareholders.
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Many of our subsidiaries are subject to variousegoment regulations that restrict the timing andant of dividends and other
distributions that may be paid to their respecpigeent companies. In addition, we have agreedrtainaundertakings to regulatory authorities,
including the requirement to maintain certain cagévels in certain of our subsidiaries.

At March 31, 2011, we held at the parent comparpyr@pmately $2,367.9 of cash and cash equivalemisimvestments, which is
available for general corporate use, including gtnent in our businesses, acquisitions, potenttaké share repurchases and 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 wimg capacity. In addition, our bank covenantsgatik a maximum debt-total capital rati
that we cannot exceed. Our targeted range of debajital 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-totaitabmtio was 27.3% as of March 31, 2011 and Ddzmm31, 2010.

Our senior debt is rated “A-" by Standard & Poot’s;” by Fitch, Inc., “Baal” by Moody’s Investor $éce, Inc. and “bbb+” by AM
Best Company, Inc. We intend to maintain our sedait 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 dlotors deemed relevant by our Board of
Directors.

Under our Board of Directors’ authorization, we main 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 1984 naended.

During the three months ended March 31, 2011, werchased and retired approximately 11.4 sharas average per share price of
$65.29, for an aggregate cost of $741.6. Duringhhee months ended March 31, 2010, we repurchasedetired approximately 20.9 shares
at an average per share price of $62.22, for areggte cost of $1,388.4. The excess of cost ofdperchased shares over par value is chargec
on a pro rata basis to additional paid-in capitel eetained earnings.

On February 3 and February 22, 2011, our Boardidibrs increased the share repurchase authenzhyi $375.0 and $1,100.0,
respectively. As of March 31, 2011, $882.0 remaiaethorized for future repurchases. Subsequentai@iv31, 2011, we repurchased and
retired approximately 1.5 shares for an aggregaseaf approximately $107.3, leaving approximatly 4.7 for authorized future repurchases
at April 15, 2011. Our stock repurchase prograudissretionary as we are under no obligation to refpase shares. We repurchase shares
the program when we believe it is a prudent useapftal.

On February 22, 2011, our Board of Directors dedax quarterly dividend in the amount of $0.25g&re on the outstanding shares of
our common stock. The dividend of $92.8 was paidianch 25, 2011 to the shareholders of record &dasth 10, 2011.
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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 Analysis-mfancial Condition and Results of
Operations” in our 2010 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, andtégital acquisitions and other strategic
transactions.

For additional information regarding our estimatedtractual obligations and commitments, see thi@éOContingencies” and
“Contractual Obligations and Commitments” sectiohdlote 8 to our unaudited consolidated financiatesments included in Part I, Item 1 of
this Form 10-Q. There have been no material chategesr Contractual Obligations and Commitmentsatalisclosure in our 2010 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 Commissioner’s, or NAIC's, RBC Modeit. These 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 individmalurance company’s business. In general, unde@tt, an insurance company must submit a
report of its RBC level to the state insurance d@pant or insurance commissioner, as appropriatdeaend of each calendar year. Our RBC
as of December 31, 2010, which was the most redaetfor which reporting was required, was in egagall mandatory RBC thresholds. In
addition to exceeding the RBC requirements, weraoempliance with the liquidity and capital recgrinents for a licensee of the BCBSA and
with the tangible net worth requirements applicableertain of our California subsidiaries.
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IX. SafeHarbor Statement under the Private Securities Litigation Reform Act of 1995

This document contains certain forward-looking mfation about us that is intended to be coverethkysafe 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 identifywird-looking statements, which generally are nistdrical in nature. These statements
include, but are not limited to, financial projemtis and estimates and their underlying assumptistagements 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 idesatifih 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 Astldhe Health Care and Education Reconciliation éfc2010; trends in health care costs
and utilization rates; our ability to secure suféint premium rates including regulatory approval fimplementation of such rates; our ability
contract with providers consistent with past praeticompetitor pricing below market trends of irasing costs; reduced enrollment, as we
a negative change in our health care product misks and uncertainties regarding Medicare and Maitigorograms, including those related
to non-compliance with the complex regulations isggbthereon and funding risks with respect to raeeeceived from participation therein;
a downgrade in our financial strength ratings; difition and investigations targeted at health bea&fompanies and our ability to resolve
litigation and investigations within estimates; alility to repurchase shares of our common stouk pay dividends on our common stock
to the adequacy of our cash flow and earnings ahdroconsiderations; non-compliance with the Expr8sripts, Inc. pharmacy benefit
management services agreement, which could resfitancial penalties and our inability to meet tarmer demands; events that result in
negative publicity for us or the health benefitdustry; failure to effectively maintain and modempur information systems and e-business
organization and to maintain good relationshipshathird party vendors for information system resms; events that may negatively affect
license with the Blue Cross and Blue Shield Assiociapossible impairment of the value of our irgéole assets if future results do not
adequately support goodwill and other intangiblsets; intense competition to attract and retain Eypes; unauthorized disclosure of
member sensitive or confidential information; chasign the economic and market conditions, as vgetkegulations that may negatively affect
our investment portfolios and liquidity; possibkstrictions in the payment of dividends by our &libges and increases in required minimum
levels of capital and the potential negative effeatn our substantial amount of outstanding inddbtss; general risks associated with
mergers and acquisitions; various laws and our goirgy documents may prevent or discourage takeaaedsbusiness combinations; future
public health epidemics and catastrophes; and galresonomic downturns. Readers are cautioned nptace undue reliance on the
forward-looking statements that speak only as of the dateof. Except to the extent otherwise requireteldgral securities law, we do not
undertake any obligation to republish revised ford#bpooking statements to reflect events or circumstarafter the date hereof or to reflect
occurrence of unanticipated events. Readers am@ @lged to carefully review and consider the vasidisclosures in our SEC reports.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

For a detailed discussion of our market risks,rrefdtem 7A, “Quantitative and Qualitative Discloes about Market Risk,” included in
our 2010 Annual Report on Form 10-K. There havenbreematerial changes to any of these risks siremeBber 31, 2010.

ITEM 4. CONTROLS AND PROCEDURES

We carried out an evaluation as of March 31, 2@htler the supervision and with the participatiomwf management, including our
Chief Executive Officer and Chief Financial Officef the effectiveness of the design and operaifosur disclosure controls and procedure
defined in Rule 13a-15(e) of the Securities Excleafgt of 1934. Based upon that evaluation, the fExecutive Officer and Chief Financial
Officer concluded that our disclosure controls pnatedures are effective in timely alerting thenmiaterial information relating to us
(including our consolidated subsidiaries) requiteethe disclosed in our reports under the Secuiifiehange 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 disclobgdis in the reports that we file or submit under Securities Exchange Act of 1934 is
accumulated and communicated to our managemehigding the Chief Executive Officer and Chief Finad®©fficer, as appropriate to allow
timely decisions regarding required disclosures.

There have been no changes in our internal coowe financial reporting that occurred during theee months ended March 31, 2011
that have materially affected, or are reasonakblyito materially affect, our internal control ef@ancial reporting.
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PART Il.  OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

For information regarding legal proceedings at Ma3&, 2011, see the “Litigation” and “Other Contingies” sections of Note 8 to our
unaudited consolidated financial statements inaudéePart |, Item 1 of this Form 10-Q.

ITEM 1A. RISK FACTORS

There have been no material changes to the ris&riadisclosed in our 2010 Annual Report on ForrK10
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 periodigdtied (in millions, except share
and per share data).

Approximate

Total Number Dollar Value

of Shares
of Shares that May Yet

Purchased
Total Number Average as Part of Be Purchase!
Price Paid Publicly

of Shares Announced Under the

Period Purchased! per Share Programs? Programs
January 1, 2011 to January 31, 2| 1,045,66! $ 58.71 1,041,201 $ 88
February 1, 2011 to February 28, 2( 6,028,76! 65.1¢ 6,028,23 1,17(
March 1, 2011 to March 31, 20: 4,904,28' 66.9¢ 4,287,90I 882

11,978,72 11,357,33

Total number of shares purchased includes 621 B8&s delivered to or withheld by us in connectiatih employee payroll ta
withholding upon exercise or vesting of stock awga®tock grants to employees and directors andt &éeaed for stock option plans in
the consolidated statements of shareho’ equity are shown net of these shares purchi

Represents the number of shares repurchased thoaughpurchase program authorized by our Boafdirgctors. During the thre
months ended March 31, 2011, we repurchased 1B3B8hares at a cost of $741.6 under the progranfebruary 3 and February 22,
2011, our Board of Directors increased the shagyarshase authorization by $375.0 and $1,100.0ergs@ly. Remaining authorization
under the program was $882.0 as of March 31, Z

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. (REMOVED AND RESERVED)

ITEM 5. OTHER INFORMATION
None.

ITEM 6. EXHIBITS

Exhibits: A list of exhibits required to be filed gart of this Form 10-Q is set forth in the Indexhibits, which immediately precedes
such exhibits, and is incorporated herein by refese
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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 27, 2011 By: /sl WAYNE S. DEV EYDT
Wayne S. DeVeyc
Executive Vice President and Chief Financial Office
(Duly Authorized Officer and Principal Financial fi2er)

Date: April 27, 2011 By: /s| MARTIN L. M ILLER
Martin L. Miller
Senior Vice President, Controller, Chief Accountfficer and
Chief Risk Officer (Principal Accounting Office
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INDEX TO EXHIBITS

Exhibit
Number Exhibit
2.1 Stock and Interest Purchase Agreement, dated 8p2i009, by and between the Company and Expregssdnc.,
incorporated by reference to Exhibit 2.1 to the @am’s Current Report on Forn-K filed on April 13, 2009
3.1 Articles of Incorporation of the Company, as amehdtfective May 17, 2007, incorporated by referetacExhibit 3.1 to the
Compan’s Current Report on Forn-K filed on May 18, 2007
3.2 By-Laws of the Company, as amended effective Deeer@p2010, incorporated by reference to Exhitdtt8.the Company’s
Current Report on Formr-K filed on December 13, 201
4.1 Upon the request of the Securities and Exchangen@ssion, the Company will furnish copies of anyestmstruments
defining the rights of holders of lo-term debt of the Company or its subsidiar
10.2* (r) Form of Restricted Stock Unit Award Agreementlar the Incentive Compensation Pl
(s) Form of Performance Share Award Agreement @drl2under the Incentive Compensation P
10.4* (b) Second Amendment to WellPoint, Inc.’s Executhgreement Plan effective as of March 1, 2011, ipotated by reference
to Exhibit 10.4(b) to the Compa’s Current Report on Forn-K filed on March 10, 2011
10.11* (b) Second Amendment to the Employment Agreememtden WellPoint, Inc. and Angela F. Braly effectag of March 8
2011, incorporated by reference to Exhibit 10.11¢the Compar’s Current Report on Forn-K filed on March 10, 2011
311 Certification of Chief Executive Officer pursuantRule 13-14(a) and Rule 1f-14(a) of the Exchange Act Rules, as ado|
pursuant to Section 302 of the Sarbi-Oxley Act of 2002
31.2 Certification of Chief Financial Officer pursuantRule 13-14(a) and Rule 1:-14(a) of the Exchange Act Rules, as adoj
pursuant to Section 302 of the Sarbi-Oxley Act of 2002
32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdioBe906 of the Sarbanes-
Oxley Act of 2002
32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiio8e906 of the Sarbanes-
Oxley Act of 2002
101 The following material from WellPoint, Ir's Quarterly Report on Form -Q, for the quarter ended March 31, 2011, forme
in XBRL (Extensible Business Reporting Languag@)the Consolidated Balance Sheets; (ii) the Cadatéd Statements of
Income; (iii) the Consolidated Statements of CalshwE; (iv) the Consolidated Statements of SharedrgldEquity; and (v)
Notes to Consolidated FinancStatements
* Indicates management contracts or compensatorg plaarrangement
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Participant:
Company:
Notice:

Plan:

Grant:

Period of Restriction:

Rejection:

1

February 24, 2007

2011 RSU Agreemet

Exhibit 10.2(r)

Schedule A
Notice of Restricted Stock Unit Grant

[—]
WellPoint, Inc.

You have been granted the following award of retd stock units of common stock of the Compar
accordance with the terms of the Plan and thetath&estricted Stock Unit Award Agreeme

WellPoint Incentive Compensation PI

Grant Date[ — ]
Number of Restricted Stock Units— ]

The Period of Restriction applicable to the nundferour Restricted Stock Units listed in the “St&ireolumn
below, and any related Dividend Equivalents, sbathmence on the Grant Date and shall lapse onateelidted
in the“Lapse Dat” column below

Shares Lapse Dat¢

[—] [—]

[—] [—]

[—] [—]
In the event that a Change of Control (as definetthé Plan®occurs before your Termination, your Restric
Stock Unit Grant will remain subject to the ternfigtos Agreement, unless the successor company rimesssum
the Restricted Stock Unit Grant. If the successongany does not assume the Restricted Stock UaittGthen
the Period of Restriction shall immediately lappemua Change of Contrc

If you do not want to accept your Restricted Stockts, please return this Agreement, executed lyorothe las
page of this Agreement, at any time within sixtQ)@ays after the Grant Date to WellPoint, IncQ Monument
Circle, Indianapolis, Indiana 46204, Attention: &ddministration.Do not return a signed copy of this
Agreement if you accept your Restricted Stock Unitdf you do not return a signed copy of this Agreeten
within sixty (60) days after the Grant Date, youl Wave accepted your Restricted Stock Units armdedjto the
terms and conditions set forth in this Agreememt e terms and conditions of tPlan.

For restricted stock unit awards to Angela F. Br*Change in Contr" is defined in her Employment Agreement with the @any datec
Employment Agreeme”) and this paragraph contains the appropriate refeseto her Employment Agreeme
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Restricted Stock Unit Award Agreement

This Restricted Stock Unit Award Agreement (thiggtAement”) dated as of the Grant Date (the “GrateD) set forth in the
Notice of Restricted Stock Unit Grant attached else8Bule A hereto (th*Grant Notice”) is made between WellPoint, Inc.gttCompany”)and
the Participant set forth in the Grant Notice. T3rant Notice is included in and made part of thiséement.

1. Period of RestrictionThe Period of Restriction with respect to thetReted Stock Units shall be as set forth in thar@MNotice
(the “Period of Restriction”). The Participant ackviedges that prior to the expiration of the apgtie portion of the Period of Restriction, the
Restricted Stock Units may not be sold, transfenpéetiged, assigned, encumbered, alienated, hygaittet or otherwise disposed of (whether
voluntary or involuntary or by operation of law judgment, levy, attachment, garnishment or anyrddégal or equitable proceedings
(including bankruptcy)). Upon the expiration of #gplicable portion of the Period of Restrictiorscl#bed in the attached Grant Notice, the
restrictions set forth in this Agreement with rese the Restricted Stock Units theretofore suifiesuch expired Period of Restriction shall
lapse and the Shares covered by the related patithre award shall be delivered, except as mayrbeided in accordance with Section 10
hereof.

2. Ownership Upon expiration of the applicable portion of feriod of Restriction described in the attachedchGkiotice, the
Company shall transfer the Shares covered by thteteportion of the award to the Participant’saaot with the Company’s captive broker.

3. Termination

(a) Retirementlf the Participant’s Termination is due to Retirethfor purposes of this Agreement, defined as the
Participant’s Termination after attaining age fiftye (55) with at least ten (10) completed yedfrservice), the restrictions upon the Restricted
Stock shall continue to lapse throughout the PesioRestrictionprovided, howevethat if the Participant’s Termination due to Retient is
during the calendar year of the Grant Date, thdrRRésd Stock Units shall be forfeited on a peda basis, measured by the number of mon
that calendar year during which the Participant amployed by the Company or an Affiliate.g., if the Participant’'s Retirement occurs in
September, 25% (or 3/12) of the Restricted Stociksumill be forfeited), and the Period of Restrigtion the non-forfeited portion of the
Restricted Stock Units shall continue to lapseuftmut the Period of Restriction described in thi@ched Grant Notice.

(b) Death and Disability If the Participant's Termination is due to deattDisability (for purposes of this Agreement, as
defined in the applicable WellPoint Long-Term Diigp Plan), then the Period of Restriction shafimediately lapse, causing any restrictions
which would otherwise remain on the Restricted $tdnits to immediately lapsé.

(c) Other Terminations Unless Section 3(d) is applicable, if the Papticit's Termination is by the Company or an Affiiat
or by the Participant for any reason other tharildeisability or Retirement, then all Restrictetd& Units for which the Period of Restriction
had not lapsed prior to the date of such Terminadiwall be immediately forfeited.

(d) Termination after Change in Contrdf.after a Change in Control the Participant’s Taration is (i) by the Company or
an Affiliate without Cause (for purposes of thisrAgment, defined as a violation of “conduct” ashstigem is defined in the WellPoint HR
Corrective Action Policy and if the Participant figipates in the WellPoint, Inc. Executive AgreemBtan (the “Agreement Plan”), the Key
Associate Agreement or the Key Sales Associate égest also as defined in that plan or agreemertti) oif the Participant participates in t
Agreement Plan, by the Participant for Good Redasrefined in the Agreement Plan), then the PearidRlestriction on all Restricted Stock
Units shall immediately lapse, causing any restnst which would otherwise remain on the Restricatck Units to immediately lapse.

2 Deleted in no-annual retention awards; paragraph is deleted f&ogela F. Bral’s restricted stock unit awarc

® For awards to Angela F. Braly, “Disability” is deéid in her Employment Agreement and this sectioriaios 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
Participant is a non-executive participant in thggement Plan or is an Executive (as defined byCrapany) at the time of the Participant’s
Termination, regardless of whether the Executivibés a participant in such Agreement Plan, thdriRésd Stock Units shall be forfeited if t
Participant breaches any provision of Section 8.8.00 of the Agreement Plan, in which case th¢i¢laant shall be subject to the “Return of
Consideration” provision contained in Section 3 the Agreement Plan.

4. Transferability of the Restricted Stock Unifehe Participant shall have the right to appomt eadividual or legal entity in
writing, on a Designation of Beneficiary form, ds/her beneficiary to receive any Restricted Stdokts (to the extent not previously
terminated or forfeited) under this Agreement uganParticipant’s death. Such designation undsrAlgreement may be revoked by the
Participant at any time and a new beneficiary magpointed by the Participant by execution andrssdion to the Company, or its designee,
of a revised Designation of Beneficiary form tostligreement. In order to be effective, a desigmadiobeneficiary must be completed by the
Participant on the Designation of Beneficiary faunmd received by the Company, or its designee, foitite date of the Participant’s death. If
the Participant dies without such designation Restricted Stock Units will become part of the Rgrant’s estate.

5. Dividend Equivalentsin the event the Company declares a dividendr@res (as defined in the Plan), for each unvested
Restricted Stock Unit on the dividend payment didite Participant shall be credited with a Dividétglivalent, payable in cash, with a value
equal to the value of the declared dividend. Théd2ind Equivalents shall be subject to the samteicdens as the unvested Restricted Stock
Units to which they relate. No interest or othem@ggs shall be credited on the Dividend EquivadeBubject to continued employment with
the Company and Affiliates, the restrictions widlspect to the Dividend Equivalents shall laps@@tsame time and in the same proportion as
the initial award of Restricted Stock Units. No #iddal Dividend Equivalents shall be accrued foe benefit of the Participant with respect to
record dates occurring prior to, or with respeatettord dates occurring on or after the date, yf an which the Participant has forfeited the
Restricted Stock Units or any Restricted Stock §/hdve been settled. For any specified employgeDandend Equivalents subject to Code
Section 409A and payable upon a termination of egmEnt shall be subject to a six month delay. Thédend Equivalents shall be subject to
all such other provisions set forth herein, and tm@ysed to satisfy any or all obligations for plagment of any tax attributable to the Divide
Equivalents and/or Restricted Stock Unts.

6. Taxes and WithholdingdUpon the expiration of the applicable portiortted Period of Restriction (and delivery of the umylag
Shares), or as of which the value of any Restriad¢k Units first becomes includible in the Papémt’s gross income for income tax
purposes, the Participant shall satisfy all oblayet for the payment of any tax attributable to Restricted Stock Units. The Participant shall
notify the Company if the Participant wishes to tlay Company in cash, check or with shares of Vé@lRcommon stock already owned for
the satisfaction of any taxes of any kind requisgdaw to be withheld with respect to such RestdcBtock Units. Any such election made by
the Participant must be irrevocable, made in wgitsigned by the Participant, and shall be sultgeahy restrictions or limitations that the
Compensation Committee of the Board of DirectorthefCompany (“Committee”), in its sole discretideems appropriate. If the Participant
does not notify the Company in writing at leastdbgs prior to the applicable lapse of the PerioB@dtriction, the Committee is authorized to
take any such other action as may be necessappooiate, as determined by the Committee, tafadill obligations for the payment of st
taxes. Such other actions may include withholdiregrequired amounts from other compensation payalile Participant, a sell-to-cover
transaction or such other method determined by tiramittee, in its discretion.

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

contains the appropriate reference to her Employmgreement
For awards to Angela F. Braly, this section ontits phrase “for any specified employee” as Ms. Bigly specified employee under Code
Section 409A
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7. No Rights as a Shareholdérhe Participant shall have no rights of a shadsrqincluding, without limitation, dividend and
voting rights) with respect to the Restricted Stbllits, for record dates occurring on or after @rant Date and prior to the date any such
Restricted Stock Units vest in accordance with igseement.

8. No Right to Continued Employmenieither the Restricted Stock Units nor any tecarstained in this Agreement shall confer
upon the Participant any express or implied righte retained in the employment or service of tbenfany or any Affiliate for any period, n
restrict in any way the right of the Company, whiidht is hereby expressly reserved, to termina¢eRarticipant’s employment or service at
any time for any reason. The Participant acknowdsdand agrees that any right to have restrictiorth® Restricted Stock Units lapse is eal
only by continuing as an employee of the CompangroAffiliate at the will of the Company or suchfifiite, or satisfaction of any other
applicable terms and conditions contained in tlza RInd this Agreement, and not through the acefgbhired, being granted the Restricted
Stock Units or acquiring Shares hereunder.

9. The Plan This Agreement is subject to all the terms, pimris and conditions of the Plan, which are incrafsal herein by
reference, and to such regulations as may from tintiene be adopted by the Committee. Unless défirerein, capitalized terms are as def
in the Plan. In the event of any conflict betwelea provisions of the Plan and this Agreement, tiogipions of 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 prosgseshall be provided to the Participant upon th#i¢h@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 Restricted Stock Units and the obligatibthe Company to deliver Shares hereunder shaubgct in all respects
to (i) all applicable Federal and state laws, raled regulations and (ii) any registration, quedifion, approvals or other requirements imposed
by any government or regulatory agency or body thiee Committee shall, in its discretion, deterntmée necessary or applicable.
Moreover, the Company shall not deliver any cexdifes for Shares to the Participant or any othesgmepursuant to this Agreement if doing so
would be contrary to applicable law. If at any tithe Company determines, in its discretion, thatligting, registration or qualification of
Shares upon any national securities exchange arwany state or Federal law, or the consent oramapof any governmental regulatory body,
is necessary or desirable, the Company shall no¢dpgired to deliver any certificates for Sharetht Participant or any other person pursuant
to this Agreement unless and until such listingjstation, qualification, consent or approval basn effected or obtained, or otherwise
provided for, free of any conditions not acceptabléhe Company.

(b) The Shares received upon the expiration obfiicable portion of the Period of Restrictionlshave been registered
under the Securities Act of 1933 (“Securities Actfthe Participant is an “affiliate” of the Compg as that term is defined in Rule 144 under
the Securities Act (“Rule 144”), the Participantynmet sell the Shares received except in compliavite Rule 144. Certificates representing
Shares issued to an “affiliate” of the Company rbagr a legend setting forth such restrictions endibposition 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 SharesPmticipant shall execute, prior to the deliveryanf Shares to the Participant by the Company
pursuant to this Agreement, an agreement (in soich &s the Company may specify) in which the Pipditt 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 uttteSecurities Act, which registration
statement has become effective and is currentr@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 substancisgactory to the Company, from counsel for or awed by the Company, as to the
applicability of such exemption thereto.
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11. Code Section 409A CompliancExcept with respect to Participants who are Retent eligible or become Retirement eligible
before the calendar year containing the secondd_Bage as shown on the Grant Notice, it is interthatithis Agreement meet the short-term
deferral exception from Code Section 409A. Thise&gnent and the Plan shall be administered in a enammsistent 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 Participardssignees shall be addressed to WellPoint,186. 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 Restricted Stock Units shall not aftee
Participant’s participation in, or benefits undemy other benefit plan or other contract or arramgret maintained by the Company or any
Affiliate.

14. Recoupment Paolicy for Incentive Compensatibhe Company’s Recoupment Policy for Incentive @ensation, as may be
amended from time to time, shall apply to the Re®d Stock Units, any Shares delivered hereundetaay profits realized on the sale of such
Shares to the extent that the Participant is cavbyesuch policy. If the Participant is coveredsoygh policy, the policy may apply to recoup
Restricted Stock Units awarded, any Shares deliMeegeunder or profits realized on the sale of Sitdres either before, on or after the date
on which the Participant becomes subject to sudibyp@

WELLPOINT, INC.

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

WellPoint, Inc. Board of Directot

| DO NOT accept this Restricted Stock Unit:

Signature:

Printed Name Date

" For awards to Angela F. Braly, this section ontiis phras¢except with respect to Participants who are Retreneligible or becom

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

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

Plan:

Grant:

Performance Period:

Exhibit 10.2(s
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 Pedoo®a Share Agreemel

WellPoint Incentive Compensation Pl

Grant Date: [ — ]
Number of Performance Share— ]

The three year period beginning on the Grant Datkemding on the last Vesting Date is the Perfowaderiod.
Subject to achievement of the performance measlessibed below, the number of your Performancee3hissted
in the “Shares” column, and any related Dividendikalents shall vest on the date listed in the twgsDate”
column. Achievement of the performance measuresritbesi below for the calendar year containing thanGDate
may increase or decrease the total number of Peafoce Shares covered by the Grant and any relatgdebd
Equivalents that vest on each Vesting Date.

Shares Vesting Date

Achievement of the following performance measurestie approved by the Compensation Committeeeof th
Board of Directors of WellPoint, Inc. For each penhance measure, you will earn between 0% and 1(s8%e
amounts will be interpolated) of one-third of thenmber of Performance Shares originally coveredheyGrant.
One-third of the total number of Performance Shaesdjusted for achievement of the performancesares, will
vest on the dates listed in the Vesting Date colatmwve. If achievement of any performance meassalts in a
number of shares awarded that is more or less10@%o, then the number of Dividend Equivalents p&yapon the
Vesting Date shall be adjusted accordin

Earnings Per Sha $ 6.0% $ 6.2F $ 6.4 $ 6.65

Percent of Plai 93.&% 96.% 10C% 103.1%

Percent of Shares Vestil 0% 50% 10C% 15C%

Membershif 396,612,00 402,745,00 408,878,00 415,011,00
member member member member
months months months months

Percent of Plai 97% 98.5% 10C% 101.5%

Percent of Shares Vestil 0% 50% 10C% 15(%
-1 -
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Rejection:

1

Vesting

Selling, General an $21.45 pe

Administrative Expenses (SG&# member pe
month

Percent of Shares Vestil 0%

$21.26 pe $21.17- $21.0° $20.87 pe|
member pe (inclusive) pet member pe
month member per month
month
50% 10C% 15(%

In the event that a Change of Control (as defimetthé Plan?occurs before your Termination, your Performa
Share Grant will remain subject to the terms of thjjreement, unless the successor company doessuhe the
Performance Share Grant. If the successor compaey bt assume the Performance Share Grant, then th
Performance Shares shall immediately vest uponam@hof Control

If you do not want to accept your Performance Shatease return this Agreement, executed by yahetast
page of this Agreement, at any time within sixtQ)@ays after the Grant Date to WellPoint, IncQ Monument
Circle, Indianapolis, Indiana 46204, Attention: &d\dministration.Do not return a signed copy of this
Agreement if you accept your Performance Sharedf you do not return a signed copy of this Agreemeithin
sixty (60) days after the Grant Date, you will haoeepted your Performance Shares and agreed terthe and
conditions set forth in this Agreement and the geand conditions of tkPlan.

For performance share awards to Angela F. Bralyaf@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 “Agreet”) dated as of the Grant Date (the “Grant Diget forth in the Notice
of Performance Share Grant attached as Schedudgeidh(the “Grant Notice”) is made between WellRdimc. (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 acknowledias the Performance Shares may not be sold férmed, pledged, assigned, encumbered,
alienated, hypothecated or otherwise disposed bé{er voluntary or involuntary or by operationa# by judgment, levy, attachment,
garnishment or any other legal or equitable proicggsd(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 theretsigsgect 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 fherformance Period and subject to the performarezsuore
described in the attached Grant Notice, the Comghal} transfer the Shares covered by the reladetibp of the award to the Participant’s
account with the Company’s captive broker.

3. Termination

(a) Retirementlf the Participant’s Termination is due to Retirethfor purposes of this Agreement, defined as the
Participant’s Termination after attaining age fiftye (55) with at least ten (10) completed yedfrservice), the restrictions upon the
Performance Shares shall continue to lapse thraitghe Performance Periogrovided, howevethat if the Participant’s Termination due to
Retirement is during the calendar year of the Giate, the Performance Shares shall be forfeitea jmo-rata basis, measured by the number
of months in that calendar year during which thei€ipant was employed by the Company or an Affdige.g., if the Participant’'s Retirement
occurs in September, 25% (or 3/12) of the Perfosaaé@hares will be forfeited), and the Performaredd on the non-forfeited portion of the
Performance Shares shall continue to lapse thrautghe Performance Period, subject to the perfommaneasure described in the attached
Grant Notice2

(b) Death and Disability If the Participant's Termination is due to deattDisability (for purposes of this Agreement, as
defined in the applicable WellPoint Long-Term Disigyo Plan), then the Performance Period shall irdiately lapse, causing any restrictions
which would otherwise remain on the Performanca&hto immediately laps@.

(c) Other Terminations Unless Section 3(d) is applicable, if the Pgpicit's Termination is by the Company or an Affiiat
or by the Participant for any reason other thartgdaisability or Retirement, then all Performargfgares for which the Performance Period
had not lapsed prior to the date of such Terminadiwall be immediately 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 thisrAgment, defined as a violation of “conduct” ashsigem 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 Associateément also as defined in that plan or agreemeiil),af 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 @f the target performance measures as desdrilihd attached Grant Notice.

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

® For awards to Angela F. Bral* Disability” is defined in her Employment Agreement and thisisecontains the appropriate referenci
her Employment Agreemer

For awards to Angela F. Braly, “Change in Contisldefined in her Employment Agreement and thisigecontains the appropriate
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
Participant is a non-executive participant in thggement Plan or is an Executive (as defined byCrapany) at the time of the Participant’s
Termination, regardless of whether the Executivibés a participant in such Agreement Plan, théoPaance Shares shall be forfeited if the
Participant breaches any provision of Section 8.8.00 of the Agreement Plan, in which case th¢i¢laant shall be subject to the “Return of
Consideration” provision contained in Section 3 the Agreement Plan.

4. Transferability of the Performance Shar&se Participant shall have the right to appomt endividual or legal entity in writing,
on a Designation of Beneficiary form, as his/handfeiary to receive any Performance Shares (teitent not previously terminated or
forfeited) under this Agreement upon the Particiizatieath. Such designation under this Agreementimearevoked by the Participant at any
time and a new beneficiary may be appointed byPwticipant by execution and submission to the CGaomgpor its designee, of a revised
Designation of Beneficiary form to this Agreemdntorder to be effective, a designation of benafigimust be completed by the Participan
the Designation of Beneficiary form and receivediyy Company, or its designee, prior to the dath@Participant’s death. If the Participant
dies without such designation, the Performanceeshaill become part of the Participant’s estate.

5. Dividend Equivalentsin the event the Company declares a dividendr@res (as defined in the Plan), for each unvested
Performance Share on the dividend payment datddhtcipant shall be credited with a Dividend Bglént, payable in cash, with a value
equal to the value of the declared dividend. Théd2ind Equivalents shall be subject to the samtgicdgens as the unvested Performance
Shares to which they relate. No interest or otlheniags shall be credited on the Dividend Equivieprovided that additional Dividend
Equivalents may be awarded or forfeited in the sprogortion as the number of Performance Sharesméted to be awarded or forfeited
based on the achievement of the performance meastubject to continued employment with the Compamy Affiliates and, as applicable,
achievement of performance measures, the restrictigth respect to the Dividend Equivalents stegsk at the same time and in the same
proportion as the initial award of Performance 8baNo additional Dividend Equivalents shall beraed for the benefit of the Participant w
respect to record dates occurring prior to, or wétbpect to record dates occurring on or afteddtte, if any, on which the Participant has
forfeited the Performance Shares or any Perform&8heses have been settled. For any specified em@l@ny Dividend Equivalents subjec
Code Section 409A and payable upon a terminatie@mgfloyment shall be subject to a six month deldne Dividend Equivalents shall be
subject to all such other provisions set forth lrgr@nd may be used to satisfy any or all obligaitor the payment of any tax attributable tc
Dividend Equivalents and/or Performance Shares.

6. Taxes and WithholdingdJpon the expiration of the applicable portiortted Performance Period (and delivery of the undegly
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 Performeg®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 required doy to be withheld with respect to such Performadlgares. Any such election made by the
Participant must be irrevocable, made in writiigned by the Participant, and shall be subjechiorastrictions or limitations that the
Compensation Committee of the Board of DirectorthefCompany (“Committee”), in its sole discreti@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 necessappooiate, as determined by the Committee, tafadill obligations for the payment of st
taxes. Such other actions may include withholdimgrequired amounts from other compensation payalitee Participant, a sell-to-cover
transaction or such other method determined bytimamittee, 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 phras¢for any specified employ” as Ms. Braly is a specified employee under C
Section 409A
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7. No Rights as a Shareholdérhe Participant shall have no rights of a shadsrqincluding, without limitation, dividend and
voting rights) with respect to the Performance 8bafor record dates occurring on or after the Gate and prior to the date any such
Performance Shares vest in accordance with thisekgent.

8. No Right to Continued Employmenieither the Performance Shares nor any termstwd in this Agreement shall confer
upon the Participant any express or implied righte retained in the employment or service of tbenfany or any Affiliate for any period, n
restrict in any way the right of the Company, whiidht is hereby expressly reserved, to termina¢eRarticipant’s employment or service at
any time for any reason. The Participant acknowdsdand agrees that any right to have restrictiorth® Performance Shares lapse is earned
only by continuing as an employee of the CompangroAffiliate at the will of the Company or suchfiiite, or satisfaction of any other
applicable terms and conditions contained in tla@ RInd this Agreement, and not through the acefgbhired, being granted the Performance
Shares or acquiring Shares hereunder.

9. The Plan This Agreement is subject to all the terms, pimris and conditions of the Plan, which are incrafsal herein by
reference, and to such regulations as may from tintiene be adopted by the Committee. Unless défirerein, capitalized terms are as def
in the Plan. In the event of any conflict betwelea provisions of the Plan and this Agreement, tiogipions of 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 prosgseshall be provided to the Participant upon th#i¢h@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 bestipj all respects to
(i) all applicable Federal and state laws, ruled regulations and (ii) any registration, qualifioat approvals or other requirements imposed by
any government or regulatory agency or body whitthGommittee shall, in its discretion, determinbeémecessary or applicable. Moreover,
the Company shall not deliver any certificatesSbares to the Participant or any other person patgo this 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, registratgualification, 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 offfy@icable portion of the Performance Period shalle been registered
under the Securities Act of 1933 (“Securities Actfthe Participant is an “affiliate” of the Compg as that term is defined in Rule 144 under
the Securities Act (“Rule 144”), the Participantynmet sell the Shares received except in compliavite Rule 144. Certificates representing
Shares issued to an “affiliate” of the Company rbagr a legend setting forth such restrictions endibposition 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 SharesPmticipant shall execute, prior to the deliveryanf Shares to the Participant by the Company
pursuant to this Agreement, an agreement (in soich &s the Company may specify) in which the Pipditt 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 uttteSecurities Act, which registration
statement has become effective and is currentr@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 substancisgactory to the Company, from counsel for or awed by the Company, as to the
applicability of such exemption thereto.
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11. Code Section 409A CompliancExcept with respect to Participants who are Retent eligible or become Retirement eligible
before the calendar year containing the secondndeBtate as shown on the Grant Notice, it is ineghthat this Agreement meet the shertn
deferral exception from Code Section 409A. Thise&gnent and the Plan shall be administered in a enammsistent 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 Participardssignees shall be addressed to WellPoint,186. 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 Baatit at the Participant’s address in the Comparecsrds.

13. Other PlansThe Participant acknowledges that any incomevddrfrom the Performance Shares shall not affect th
Participant’s participation in, or benefits undemy other benefit plan or other contract or arramgret maintained by the Company or any
Affiliate.

14. Recoupment Paolicy for Incentive Compensatibhe Company’s Recoupment Policy for Incentive @ensation, as may be
amended from time to time, shall apply to the Penfince Shares, any Shares delivered hereundengmtlits realized on the sale of such
Shares to the extent that the Participant is cavbyesuch policy. If the Participant is coveredsoygh policy, the policy may apply to recoup
Performance Shares awarded, any Shares deliverednuker or profits realized on the sale of suchr&haither before, on or after the date on
which the Participant becomes subject to such pdlic

WELLPOINT, INC.

By:
Printed William J. Ryan
Its: Chairman, Compensation Committee WellPoint,
Inc. Board of Director:
| DO NOT accept this Performance Share Award:
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 cointgithe second Lapse Date as shown on the GraiteNas 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
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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 10-Q of \Weiht, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or angitate a material fact necessary to make
the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a)

b)

c)

d)

designed such disclosure controls and procedoresused such disclosure controls and procedaontes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

designed such internal control over financiglorting, or caused such internal control over foiahreporting 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

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

disclosed in this report any change in the tegi¢'s internal control over financial reportifgat occurred during the registrant’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 regast’ s internal control over financial reporting; &

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commitieregistrant’s board of directors (or personggeeing the equivalent function):

a) all significant deficiencies and material weaknedsethe design or operation of internal contratiofinancial reporting which ai
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant
b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin
Date: April 27, 2011 / s/ ANGELAF. BRALY

Chair of the Board, President and Chief Executiffecér



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 10-Q of \Weiht, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or angitate a material fact necessary to make
the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoiresiused such disclosure controls and procedaontes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, 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 tegi$'s internal control over financial reportirgat occurred during the registrant’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 regast’ s internal control over financial reporting; &

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commitieregistrant’s board of directors (or personggeeing the equivalent function):

a) all significant deficiencies and material weaknedsethe design or operation of internal contratiofinancial reporting which ai
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

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

Date: April 27, 2011 /sl WAYNE S. DEV EYDT
Executive Vice President and Chief Financial Offi




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, 2011 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/ ANGELAF. BRALY

Angela F. Braly
Chair of the Board, President and Chief Executiffécér

April 27, 2011




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, 2011 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

/ s/ WAYNE S. DEV EYDT

Wayne S. DeVeyc
Executive Vice President and Chief Financial Offi

April 27, 2011




