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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

WellPoint, Inc.
Consolidated Balance Sheets

(In millions, except share date September 3C
December 31
2007 2006
(Unaudite()
Assets
Current asset:
Cash and cash equivalel $ 2,824.( $ 2,602.:
Investments availak-for-sale, at fair value
Fixed maturity securities (amortized cost of $1,84#nd $481.5 1,845.¢ 465.4
Equity securities (cost of $1,770.2 and $1,66 2,081.¢ 1,984.!
Other invested assets, curr 38.¢ 72.€
Accrued investment incorr 161.¢ 157.2
Premium and se-funded receivable 2,801.( 2,335.(
Other receivable 1,161.¢ 1,172.
Securities lending collater 891.t 904.7
Deferred tax assets, r 563.t 642.¢
Other current asse 1,318.0 1,284.!
Total current asse 13,687. 11,621.¢
Long-term investments availal-for-sale, at fair value
Fixed maturity securities (amortized cost of $18,8land $15,004.¢ 14,123 14,972.
Equity securities (cost of $78.4 and $8- 79.5 86.2
Other invested assets, lc-term 681.( 628.¢
Property and equipment, r 957.¢ 988.¢
Goodwill 13,544.! 13,383.!
Other intangible asse 9,296.¢ 9,396..
Other noncurrent asse 528.€ 497.¢
Total assets $ 52,899. $ 51,574.!
Liabilities and shareholders’ equity
Liabilities
Current liabilities:
Policy liabilities:
Medical claims payabl $ 5,785. $ 5,290.:
Reserves for future policy benef 74.1 76.2
Other policyholder liabilitie! 2,212.¢ 2,055,
Total policy liabilities 8,071.¢ 7,422.0
Unearned incom 985.7 987.¢
Accounts payable and accrued expel 3,046.: 3,242..
Income taxes payab 22.C 538.2
Security trades pending payal 92.C 124.¢
Securities lending payab 891.t 904.7
Current portion of lon-term debt 321.t 521.(
Other current liabilitie: 1,648.¢ 1,397.
Total current liabilities 15,079.( 15,138.!
Long-term debt, less current porti 8,381.( 6,493..
Reserves for future policy benefits, noncurt 654.2 646.¢
Deferred tax liability, ne 2,914.« 3,350.:
Other noncurrent liabilitie 2,197.: 1,370.:
Total liabilities 29,225.¢ 26,999.

Commitments and contingenci- Note 14

Shareholders' equity
Preferred stock, without par value, shares autkdriz 100,000,000;

shares issued and outstand- none - -
Common stock, par value $0.01, shares authoriZ@D;000,000;

shares issued and outstanding: 575,210,894 an8@@1,B65 5.7 6.1
Additional paic-in capital 18,976.¢ 19,863.!
Retained earning 4,612.( 4,656.;
Accumulated other comprehensive incc 79.2 50.1
Total shareholders’ equity 23,673.! 24,575.
Total liabilities and shareholders equity $ 52,899. $ 51,574.¢

See accompanying notes.
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WellPoint, Inc.
Consolidated Statements of Income

(Unaudited)
(In millions, except per share datz Three Months Ended Nine Months Ended
September 30 September 30
2007 2006 2007 2006

Revenues
Premiums $ 13,905.¢ $13,180.. $41,598.¢  $38,678.(
Administrative fee: 911.¢ 891.c 2,760.: 2,690.¢
Other revenui 149.2 150.¢ 445.¢ 448.¢
Total operating revent 14,966. 14,222.( 44,804.4 41,817.(
Net investment incom 257.% 222.¢ 757.5 653.4
Net realized gains (losses) on investme 9.5 4.6 10.€ (11.9
Total revenue 15,233.¢ 14,449.. 45,572 42,459.(
Expenses
Benefit expens 11,379.¢ 10,712.¢ 34,214.. 31,424.
Selling, general and administrative exper

Selling expens 430.¢ 415.5 1,283.: 1,230.¢

General and administrative expel 1,759.: 1,783.( 5,298.¢ 5,333.!

Total selling, general and administrative expe 2,189.¢ 2,198." 6,581.¢ 6,563.¢

Cost of drug 99.£ 102.¢ 303.t 313.7
Interest expens 119.¢ 105.¢ 322.¢ 303.t
Amortization of other intangible ass¢ 73.¢ 74.¢ 215.k 223.1
Total expense 13,862.! 13,194. 41,637.¢ 38,828.
Income before income tax expens 1,371.. 1,254.¢ 3,935.: 3,630.¢
Income tax expens 503.4 443.¢ 1,448.¢ 1,336.¢
Net income $ 868.( $ 810.& $2486.0 $ 2,293.:¢
Net income per share
Basic $ 147 % 131 $ 412 $ 368
Diluted $ T 12¢ $ 40¢e $ 354

See accompanying notes.




Table of Contents

WellPoint, Inc.

Consolidated Statements of Cash Flows
(Unaudited)

(In millions)

Operating activities
Net income
Adjustments to reconcile net income to net cash
provided by operating activitie
Net realized (gains) losses on investm
Loss on disposal of asse
Deferred income taxe
Amortization, net of accretio
Depreciation expens
Sharebased compensatic
Excess tax benefits from sh-based compensatic
Changes in operating assets and liabilities, n
effect of business combinatior
Receivables, ne
Other invested assets, curn
Other asset
Policy liabilities
Unearned incom
Accounts payable and accrued expe!
Other liabilities
Income taxe:
Other, ne

Net cash provided by operating activities

Investing activities
Purchases of fixed maturity securit
Proceeds from fixed maturity securiti
Sales
Maturities, calls and redemptio
Purchase of equity securiti
Proceeds from sales of equity securi
Changes in securities lending collate
Purchase of subsidiaries, net of cash acqt
Purchases of property and equipm
Proceeds from sales of property and equipr
Other, ne

Net cash used in investing activitie

Financing activities

Net (repayment of) proceeds from commercial papermlwings

Proceeds from lor-term borrowings

Repayment of lor-term borrowings

Changes in securities lending pays

Changes in bank overdra

Repurchase and retirement of common s

Proceeds from exercise of employee stock optiod:s
employee stock purchase pl

Excess tax benefits from sh-based compensatic

Net cash used in financing activitie:

Change in cash and cash equivalt

Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of peric

See accompanying notes.

Nine Months Ended

September 30

2007

$2,486.

(10.6)
10.%
(229.9)
350.7
91.
153.¢
(141.9)

(441.2)
34..
(61.0)
638.(
(3.4)
(199.0)
158.
424.¢
(21.9)
3,240.:

(7,131.9

5,319.¢
595.1
(1,147.)
1,750.¢
13.2
(298.5)
(211.5)
52.€
(30.9)
(1,088.6

(97.9)
1,978.
(206.2)
(13.2)
(12.9)
(4,325.9)

605.4
141.

(1,929.9
221.¢
2,602.:

$2,824.(

2006

$ 2,293.¢

11.4
0.4
27.¢
348.¢
101.2
212.:
(113.9)

(676.9)
(98.5)
(229.9)
806.¢
0.6
(45.2)
122.7
(150.0)

2,613

(9,310.)

8,694.:
426.
(2,136.)
1,841
490.¢
(25.0)
(130.5)
11.2
(24.7)
(161.7)

29.(
2,668.¢
(2,159.9)
(490.9)
414.F
(4,000.0)

462.:
113.¢

(2,962.9)

(510.7)
2,740.
$2,229.1
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(In millions)

January 1, 200

Net income

Change in net unrealiz¢
gains on investmen

Change in net unrealized losse:
cash flow hedge

Change in net periodic pension
and
postretirement cos

Comprehensive incorr

Repurchase and retirement of
common stocl

Issuance of common stock unc
employee stock plans, net of
related tax benefit

Adoption of FIN 48

September 30, 20(

January 1, 200

Net income

Change in net unrealized losse:!
investment:

Change in net unrealized losse:
cash flow hedge

Comprehensive incorr

Repurchase and retirement of
common stocl

Reclassification of unearnt
share-based compensation il
connection with adoption of
FAS 123R

Issuance of common stock under

employee stock plans, net of
related tax benefit

September 30, 20(

See accompanying notes.

WellPoint, Inc.
Consolidated Statements of Shareholders’ Equity

(Unaudited)
Common Stock Accumulated
Other Total
Number of Additional  Retained Unearned Comprehensive  Shareholders’
Par Paid-in Share-Based
Shares Value Capital Earnings Compensatior  Income (Loss) Equity

615t $ 6.1 $ 19,863.! $4,656.0 $ - $ 50.1 $ 24,575.¢
- - - 2,486. - - 2,486.:
- - - - - 27.2 27.2
- - - - - (1.9 (1.9
- - - - - 3.9 3.9
2,515t
(54.9 (0.5 (1,796.0  (2,528.%) - - (4,325.9)
14.1 0.1 909.< - - - 909.t
- - - (1.6) - - (1.6)
575.2 $ 5.7 $ 18,976.% $4,612.( $ - $ 79.5  $ 23,673.¢
660.2. $ 6.6 $ 20,915 $4,173! $ 82.7) $ (20.9) % 24,993.:

- - - 2,293.¢ - - 2,293.¢

_ - - = = 43.¢ 43.¢
- - - - - (4.6 (4.9
2,333.(
(53.9 (0.5 (1,699.) (2,300.9) - - (4,000.()

- - (82.7) - 82.1 - -

13.€ 0.1 817.2 - - 817.2
620t $ 6.2 $ 19,951. $4,167. $ - $ 185 $ 24,143
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WellPoint, Inc.

Notes to Consolidated Financial Statements
(Unaudited)
September 30, 2007
(In Millions, Except Per Share Data)

1. Organization

WellPoint, Inc. (“WellPoint”), which name changedm Anthem, Inc. effective November 30, 2004, is ldrgest health benefits
company in terms of commercial membership in théddnStates, serving approximately 34.8 million nbens as of September 30, 2007.
WellPoint and its consolidated subsidiaries (thertany”) offer a broad spectrum of network-basedawad care plans to large and small
employer, individual, Medicaid and senior markdise Company’s managed care plans include pref@m@dder organizations (“PPOs"),
health maintenance organizations (“HMOs"), pointsefvice (“POS”) plans, traditional indemnity plearsd other hybrid plans, including
consumer-driven health plans (“CDHPs"), hospitdyand limited benefit products. In addition, ther@pany provides a broad array of
managed care services to self-funded customelsding claims processing, underwriting, stop lossurance, actuarial services, provider
network access, medical cost management and adh@ngtrative services. The Company also providearaay of specialty and other
products and services such as life and disabilgytiance benefits, pharmacy benefit managemertiadiygoharmacy, dental, vision,
behavioral health benefit services, long-term dasarance and flexible spending accounts. The Cagpas licenses in all 50 states.

The Company is an independent licensee of the Btoss and Blue Shield Association (“BCBSA”), anaasation of independent health
benefit plans, and serves its members as the Blogsdicensee for California and as the Blue CewgbBlue Shield licensee for: Colorado,
Connecticut, Georgia, Indiana, Kentucky, Maine, #digri (excluding 30 counties in the Kansas Cityaardlevada, New Hampshire, New Y1
(as Blue Cross Blue Shield in 10 New York City metlitan and surrounding counties and as Blue Goo83ue Cross Blue Shield in selected
upstate counties only), Ohio, Virginia (excluditg tNorthern Virginia suburbs of Washington, D.Gjl &Visconsin. The Company also serves
customers throughout various parts of the courgrij@iCare.

2. Basis of Presentation

The accompanying unaudited consolidated finanté&éments of the Company have been prepared imdsoee with U.S. generally
accepted accounting principles (“GAAP”) for interfinancial reporting. Accordingly, they do not inde all of the information and footnotes
required by GAAP for complete financial statemefrighe opinion of management, all adjustmentduliog normal recurring adjustments,
necessary for a fair statement of the consolidéteshcial statements as of and for the three and months ended September 30, 2007 and
2006 have been recorded. The results of operatiorike three and nine months ended September080, e not necessarily indicative of the
results that may be expected for the full year egpdecember 31, 2007. These unaudited consolidiai@alcial statements should be read in
conjunction with the Company’s audited consoliddtedncial statements for the year ended DecembgeP @06 included in WellPoint’s
Annual Report on Form 10-K as filed with the U.8c8rities and Exchange Commission.

Certain prior year amounts have been reclassifiedhform to the current year presentation.
3. Investments

In accordance with Statement of Financial Accountitandards (“FAS”) No. 113 ccounting for Certain Investments in Debt and Bt
Securities fixed maturity and equity securities are classifas either “available-for-sale” or “trading” aack reported at fair value. The
Company classifies its investments in availabledale fixed maturity securities as either curreamancurrent assets based on their contractual
maturities. Certain investments which the Compantgrids to sell within the next twelve months angied as
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current without regard to their contractual matesit Additionally, certain investments used tosfgtcontractual, regulatory or other
requirements continue to be classified as long-terithout regard to contractual maturity. The ufizea gains or losses on both current and
long-term fixed maturity and equity securities sléied as available-for-sale are included in acclated other comprehensive income as a
separate component of shareholders’ equity, utitesdecline in value is deemed to be other-tharpteary and the Company does not have
the intent and ability to hold such securities luhiir full cost can be recovered, in which casegecurities are written down to fair value and
the loss is charged to realized losses in currpatations. The Company evaluates its investmentrgies for other-than-temporary declines
based on quantitative and qualitative factors. Thepany recorded realized losses from other-thampdeary impairments of $42.4 and $12.3
for the three months ended September 30, 2007 @@, 2espectively. The Company recorded realizesids from other-than-temporary
impairments of $150.2 and $46.3 for the nine moetided September 30, 2007 and 2006, respectively.

4. Business Combinations

On August 1, 2007, the Company completed its a@qnsof Imaging Management Holdings, LLC (“IMH”) kose sole business is the
holding company parent of American Imaging Manageimac. (“AIM”). AIM is a leading radiology bendfmanagement and technology
company and provides services to the Company dsawether customers nationwide, including eigheoBlue Cross and Blue Shield
licensees. The acquisition supports WellPoint'atetyy to become the leader in affordable qualite te incorporating AIM’s services and
technology for more effective and efficient useadiology services by the Company’s members.

The purchase price for the acquisition was appratéty $300.0 in cash. The acquisition was accoufatedsing the purchase method of
accounting. The results of operations for AIM areluded in the Company’s consolidated financiaiesteents for periods following August 1,
2007. In accordance with FAS 14Ausiness Combinationghe purchase price was allocated to the fairevafuAIM assets acquired and
liabilities assumed, including identifiable intablg assets of $111.9, and the excess of purchaseqwer the fair value of net assets acquired
resulted in $211.8 of non-tax deductible goodwithich was recorded in the Commercial and Consunoeirigss (“CCB”) segment. The
purchase price allocation is preliminary and addgi refinements may occur. The pro forma effe€this acquisition were not material to the
Company’s consolidated results of operations.

5. Goodwill and Other Intangible Assets

As further described in Note 12, Segment Informmgttbe Company revised its reportable segmentsteféeJanuary 1, 2007. FAS 142,
Goodwill and Other Intangible Assetgguires that goodwill and other intangible assétis indefinite lives be reassigned to the repaytimits
affected and tested for impairment between anmsis if an entity reorganizes its reporting streetés a result, the Company completed a
review of goodwill by reporting unit and an impagnmnt test of existing goodwill during the first qtearof 2007. No impairment losses were
recorded as a result of this testing. The carrgimgpunt of goodwill by reportable segment at Septwm30, 2007 was $11,514.8 and $2,029.7
for the CCB and Specialty, Senior and State-SpatsBusiness (“4SB”) segments, respectively.

6. Capital Stock
Stock Repurchase Progral

WellPoint maintains a common stock repurchase amgas authorized by the Board of Directors. Rdpmses may be made from time
to time at prevailing market prices, subject taaarrestrictions on volume, pricing and timing. ®arch 21, 2007 and August 9, 2007, the
Board of Directors authorized increases of $2,0@0d $2,000.0, respectively, in the Company'’s stegkirchase program, resulting in a total
amount available for repurchases in 2007 of $4&48hich includes $949.8 of authorization remainimgised at December 31, 2006. During
the nine months ended September 30, 2007, WellRentrchased and retired approximately 54.4 skatras average per share price of
$79.46, for an aggregate cost of $4,325.3. Duftfieg t
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nine months ended September 30, 2006, WellPointrckpsed and retired approximately 53.4 shares average per share price of $74.86,
for an aggregate cost of $4,000.0. The excessstfafdhe repurchased shares over par value igetian a pro rata basis to additional paid-in
capital and retained earnings. As of Septembe2307, $624.5 remained authorized for future repasel. Subsequent to September 30, 2007
WellPoint repurchased and retired approximatelysth&res at an aggregate cost of approximately $3[Eaving approximately $307.1 for
authorized future repurchases at October 17, 2007.

Stock Incentive Plars

A summary of stock option activity for the nine ntlesyended September 30, 2007 is as follows:

Weighted-
Average
Weighted- Remaining Aggregate
Number of Average Contractual
Option Intrinsic
Shares Price per Share Life (Years) Value
Outstanding at January 1, 20 35.2 $ 48.1¢
Granted 6.4 80.7¢
Exercisec (13.7) 40.6¢
Forfeited or expires (1.5 73.5¢
Outstanding at September 30, 2( 26.4 58.51 7.2 $ 548
Exercisable at September 30, 2( 17.1 48.91 6.2 $ 514°

A summary of the status of nonvested restrictedkséativity, including restricted stock units, five nine months ended September 30,
2007 is as follows:

Weighteco-

Restricted Average
Stock Share: Grant Date Fair
and Units Value per Share
Nonvested at January 1, 20 2.C $ 68.7¢
Granted 0.¢ 80.6¢
Vested (0.7) 69.0¢
Forfeited 0.9 64.61
Nonvested at September 30, 2( 1.6 74.5¢

7. Earnings per Share

The denominator for basic and diluted earningsspare for the three and nine months ended Septe30b&007 and 2006 is as follows:

Three Months Ended Nine Months Ended
September 30 September 30
2007 2006 2007 2006
Denominator for basic earnings per st—weighted average shar 589.¢ 617.1 603.t 632.%
Effect of dilutive securitie— employee and director stock options :
nor-vested restricted stock await 7.2 13.t 9.1 14.t
Denominator for diluted earnings per sh 597.( 630.¢ 612.¢ 647.]
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During the three months ended September 30, 2002@D6, weighted average shares related to cextadk options of 5.9 and 6.3,
respectively, were excluded from the denominatodfluted earnings per share because the stociraptiere anti-dilutive. During the nine
months ended September 30, 2007 and 2006, weightrdge shares related to certain stock optioAsBadéind 5.0, respectively, were exclu
from the denominator for diluted earnings per shee®ause the stock options were anti-dilutive.

During the nine months ended September 30, 20@7/Ctmpany issued approximately 0.8 restricted stmits under the Company’s
stock incentive plans. The restricted stock unitsaenvert to shares upon vesting, which is cogéint upon the Company meeting specified
annual earnings per share amounts for 2007. Thee8tBcted stock units have been excluded frond#reminator for diluted earnings per
share and will be included when the contingencyeés.

8. Income Taxes

In July 2006, the Financial Accounting Standardaf8dssued FASB Interpretation No. #&counting for Uncertainty in Income Taxes —
an interpretation of FASB Statement J0RIN 48") . Among other things, FIN 48 provides guidance toradsl uncertainty in tax positions &
clarifies the accounting for income taxes by pribéeg a minimum recognition threshold which incotag positions must achieve before being
recognized in the financial statements. In addjtieliN 48 requires expanded annual disclosuresydieg a rollforward of the beginning and
ending aggregate unrecognized tax benefits asasedpecific detail related to tax uncertaintiesabich it is reasonably possible the amount of
unrecognized tax benefit will significantly increasr decrease within twelve month§he Company adopted FIN 48 on January 1, 2007, and
recorded a reduction of retained earnings of $ffé&#ve January 1, 2007. The amount of unrecoghtag benefits from uncertain tax
positions at January 1, 2007 was $884.0. As atrektihe expiration of certain statute of limitaig the Company released approximately $
of liabilities related to uncertain tax positiongrithg the nine months ended September 30, 200thi©felease, approximately $15.3 was
recorded as an adjustment to goodwill as suchliliglsiwere related to prior business combinations.

As of January 1, 2007, $499.0 of unrecognized &nefits, if recognized, would affect the effecttas rate. Included in the January 1,
2007 balance is $190.3 of tax positions arisingifliusiness combinations that, if recognized, ultglyawould be recorded as an adjustment to
goodwill and would not affect the effective taxgaflso included is $8.1 that would be recognizedm adjustment to additional paiddapital
and would not affect the effective tax rate. Theuday 1, 2007 balance includes $186.6 of tax postior which ultimate deductibility is
highly certain but for which there is uncertaintyoat the timing of such deductibility. Excludingetimpact of interest and penalties, the
disallowance of the shorter deductibility periodulbnot affect the effective tax rate, but wouldelerate the payment of cash to the taxing
authority to an earlier period.

As of September 30, 2007, as further describedrheadertain of the Company’s tax years remain sulifeexamination by the Internal
Revenue Service (“IRS”) and various state and laa#horities. In addition, the Company continuediszuss certain industry issues with the
IRS. As a result of these examinations and disonssithe Company has recorded amounts for unceaipositions. However, the ultimate
outcome of the IRS examinations and discussionwetisas an estimate of any related change to atsgenorded for uncertain tax positions,
cannot be presently determined.

The Company recognizes interest and, if applicgi@ealties which could be assessed related to ognéed tax benefits in income tax
expense. For the three months ended Septembe®@D,ahd 2006, the Company recognized approxim&@y and $9.3 in interest,
respectively. For the nine months ended Septemhe2(7 and 2006, the Company recognized approgigndP7.3 and $29.0 in interest,
respectively. The Company had accrued approxim&233.4 and $196.1 for the payment of intereseat&nber 30, 2007 and December 31,
2006, respectively.

-8-



Table of Contents

As of September 30, 2007, the Company’s 2006, 20052004 tax years are being examined by the IiR&ddlition, the Company has
several tax years for which there are ongoing despuFor 2007, the IRS has invited the Companyitoijy the Compliance Assurance Progi
(“CAP"), and the Company has accepted. The objeaivCAP is to reduce taxpayer burden and unceytaihile assuring the IRS of the
accuracy of tax returns prior to filing, therebgueing or eliminating the need for post-filing exaations.

9. Hedging Activity
Fair Value Hedges

For the three months ended September 30, 2007G08] the Company recognized expense of $2.0 ary] &&pectively, from fair valt
hedges, which were recorded as an increase te#ttexpense. For the nine months ended Septemp20@D and 2006, the Company
recognized expense of $5.1 and $7.7, respectifrely, fair value hedges, which were recorded asiarease to interest expense.

Cash Flow Hedges

During the year ended December 31, 2005, the Coyngiatered into a floating to fixed rate cash floedpe with a total notional value of
$480.0. The purpose of this hedge is to offsevtrability of the cash flows due to the rollovdrtbe Company’s variable-rate one-month
commercial paper issuance. In December 2006, thertotional value was reduced to $240.0. This sagreement expires in December 2007.
During the three and nine months ended Septemh&08Y and 2006, no gain or loss from hedge ingffecess was recorded in earnings and
the commercial paper borrowings remained outstandirSeptember 30, 2007.

During the year ended December 31, 2005, the Coynpatered into forward starting pay fixed swapdweih aggregate notional amount
of $875.0. The objective of these hedges was mirdite the variability of cash flows in the interpayments on the debt securities to be issuec
to partially fund the cash portion of the 2005 asifion of WellChoice, Inc. (“WellChoice”)These swaps were terminated in January 200¢
the Company paid a net $24.7, the net fair valubeatime of termination. In addition, the Compaagorded an unrealized loss of $16.0, net of
tax, as accumulated other comprehensive incomé&wialy the issuance of WellChoice related debt sdea in January 2006, the unamorti:
fair value of the forward starting pay fixed swapsluded in balances in accumulated other compr&tienncome began amortizing into
earnings, as an increase to interest expenseftwéife of the debt securities.

The unrecognized loss for all cash flow hedgesuhet] in accumulated other comprehensive incomeptesiber 30, 2007 was $7.5.
10. Long-Term Debt

On August 21, 2007, the Company issued zero couptes in a private placement transaction exempt fiegistration. Gross proceed:
the Company were $500.0. The notes have a finalnhatate of August 22, 2022, and were issued wittield to maturity of 5.264% and a
final amount due at maturity of $1,090.0. The ndtage a put feature that allows a note holderdaire the Company to repurchase the notes
at certain dates in the future. The proceeds efdbbt issuance are for general corporate purpmssding, but not limited to, repurchasing
shares of the Company’s common stock. The notes imétially been classified as long-term debt oa @ompany’s balance sheet, and will be
reclassified to current portion of long-term debgilmning one year prior to the date the Company beasequired to repurchase the notes.

On June 8, 2007, the Company issued $700.0 of %8¥Hes due 2017 and $800.0 of 6.375% notes due @Wder a shelf registration
statement filed with the U.S. Securities and Exglga@ommission on December 28, 2005. The proceedstfris debt issuance are for work
capital and for general corporate purposes, inolyddut not limited to, repurchasing shares ofGoenpany’s common stock. The notes have a
call feature that allows the Company to repurchiasenotes anytime at its option and a put featuaeallows a note holder to require the
Company to repurchase the notes upon the occurcdrimeth a change of control event and a downgoddiee notes.
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The Company has an authorized commercial paperamogf up to $2,500.0, the proceeds of which maydesl for general corporate
purposes. At September 30, 2007, the Company hd®@&1 outstanding under this program compared p35.3 at December 31, 2006.

The Company has a senior revolving credit fac{libe “facility”) with certain lenders for generabmporate purposes. The facility, as
amended, provides credit up to $2,500.0 (reducedrfg commercial paper issuances) and matures mer8ber 30, 2011. The interest rate on
this facility is based on either (i) the LIBOR ratleis a predetermined percentage rate based dbatfmpany’s credit rating at the date of
utilization, or (ii) a base rate as defined in taeility agreement. The Company'’s ability to borrander this facility is subject to compliance
with certain covenants. There were no amounts andétg under this facility as of September 30, 260d@uring the nine months then ended.
At September 30, 2007, the Company had $1,301 @ahl@under this facility.

On September 1, 2007, the Company repaid $200t6 8/50% notes, which matured on that date.
11. Retirement Benefits

The components of net periodic benefit cost (cjyed@luded in the consolidated statements of incéon¢he three months ended
September 30, 2007 and 2006 are as follows:

Pension Benefits Other Benefits
2007 2006 2007 2006
Service cos $ o.f $ 16 $ 1. $ 3.(
Interest cos 25.¢€ 26.2 8.4 7.8
Expected return on asst (37.0 (36.1) (0.9 (0.7)
Recognized actuarial (gain) lo (0.2 4.2 0.9 11
Amortization of prior service co: (1.0 1.t (1.3 (0.6)
Net periodic benefit (credit) co $ (2.9 $ 12 $ 8.8 $ 10.€

The components of net periodic benefit cost (cjyed@iuded in the consolidated statements of incéonéhe nine months ended
September 30, 2007 and 2006 are as follows:

Pension Benefits Other Benefits

2007 2006 2007 2006
Service cos $ 281 $ 451 $ 5.7 $ 9.1
Interest cos 76.€ 76.€ 25.¢ 23.4
Expected return on asst (113.9) (108.9 (2.9 (2.2)
Recognized actuarial lo: 0.2 12.€ 2.7 3.2
Amortization of prior service co: (0.6) 1.C (2.9 (1.9
Curtailment loss (gair 6.1 (4.€) (0.6) —
Net periodic benefit (credit) co $ (23 $ 22:% $ 284 $ 313

For the year ending December 31, 2007, there werequired contributions under ERISA; however, @mmpany made a contribution
$1.0 during the three months ended September &0, 20

During the nine months ended September 30, 2087Ctmpany incurred a net curtailment loss of $6thiavcertain of its supplemental
pension plans.
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12. Segment Information

Effective January 1, 2007, the Company is organ&@ednd three reportable segments: CCB, 4SB andrOthe Company’s reportable
segments are in accordance with the organizatginadture, which reflects how the chief operatiegigion maker evaluates the performance
of the business beginning January 1, 2007. Segdistibsures for 2006 have been reclassified toaromto the 2007 presentation.

The Company’s CCB segment includes business uratffer similar products and services, includiognmercial accounts and
individual programs. The Company offers a diveesifmix of managed care products, including PPOsQOdMraditional indemnity benefits
and POS plans. The Company also offers a varielylfid benefit plans, including CDHPs, hospitalyoand limited benefit products.
Additionally, the Company provides a broad arraynainaged care services to delfided customers, including claims processing, owtng,
stop loss insurance, actuarial services, providevork access, medical cost management and oth@nistrative services.

The Company’s 4SB segment is comprised of busisgeswiding specialty products and services sudiedicare Part D, Medicare
Advantage, Medicare Supplement, Medicaid, life dis@bility insurance benefits, pharmacy benefit aggament, specialty pharmacy, dental,
vision, behavioral health benefit services, andjitarm care insurance. The Company also providegank rental and medical management
services to workers compensation carriers.

The Other segment includes results from the Compdfgderal Government Solutions business and dih&inesses that do not meet the
guantitative thresholds for an operating segmeniefised in FAS 131Disclosures about Segments of an Enterprise andt&eInformation,
as well as intersegment sales and expense elimirsadind corporate expenses not allocated to tlee mhortable segments. The Company’s
Federal Government Solutions business includeE¢deral Employee Program (“FEP”) and National Gorent Services, Inc., which acts as
a Medicare contractor in several regions acrossdtien.

As a result of the organizational structure desatibbove, as of December 31, 2006 a liability df.6%emained for future payments of
termination costs. The Company accrued an addit®®a and made payments of $46.0 during the niaeths ended September 30, 2007
related to these termination costs. A liability$df4.6 remained at September 30, 2007 for futureneays of termination costs.

On October 2, 2007, the Company announced a neaniaafional structure around two new strategicress units — a Commercial
Business unit and a Consumer Business Unit. Intiaddia new Comprehensive Health Solutions Busine#swill bring together the
Company’s resources focused on optimizing the tyuafihealth care and the cost of care manager@etCommercial Business unit will
include Local Group customers, National AccountsiGére and Specialty business operations (derigidry life and disability, behavioral
health, employee assistance programs and workenspensation). The Consumer Business unit will idel@enior, State-Sponsored and
Individual business. The Comprehensive Health &mstBusiness unit will include provider relatiosaye and disease management, and
WellPoint’'s pharmacy benefits management compaextRk, and its specialty pharmacy, PrecisionRx SitgcSolutions. This simplified,
customer-focused structure builds on the strenfjtuncommercial and consumer businesses, andkeidite additional opportunities for cross-
selling medical and specialty products. These cesaiadso emphasize our comprehensive approach towing the quality, transparency and
cost of health care for all of our customers. TlenPany’s chief operating decision maker will asgesformance under this new structure
effective January 1, 2008 and, accordingly, the Gamy expects to revise its reportable segmentseiffitst quarter of 2008.
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Financial data by reportable segment for the tareknine months ended September 30, 2007 and 2@@6follows:

Other and

CCB 4SB Eliminations Total
Three Months Ended September 30, 20C
Operating revenue from external custon $ 10,561.1 $ 2,959.: $ 1,446. $ 14,966.
Intersegment revenu - 414.% (414.9) -
Operating gain (loss 1,100.( 224.( (26.4) 1,297.¢
Three Months Ended September 30, 20C
Operating revenue from external custon $ 10,215.: $ 2,539.¢ $ 1,467 $ 14,222.(
Intersegment revenu - 372.¢ (372.9 -
Operating gain (loss 936.4 284.: (13.1) 1,207.¢
Nine Months Ended September 30, 20C
Operating revenue from external custorr $ 31,494.¢ $ 8,888.¢ $ 4,421.: $ 44,804.1
Intersegment revenu - 1,225.: (1,225.9) -
Operating gain (loss 3,127.; 580.( (2.9 3,704.¢
Nine Months Ended September 30, 20C
Operating revenue from external custon $ 30,280.! $ 7,482.. $  4,053.¢ $ 41,817.(
Intersegment revenu - 1,055.! (1,055.9 -
Operating gain (loss 2,824.¢ 737.% (46.9) 3,515.:

A reconciliation of reportable segments operatienenues to total revenues reported in the congetidgtatements of income for the tF
and nine months ended September 30, 2007 and 2G&6follows:

Three Months Ended Nine Months Ended

September 30 September 30
2007 2006 2007 2006
Reportable segments operating rever $ 14,966. $ 14,222.1 $ 44,804. $ 41,817.
Net investment incom 257.7 222.¢ 757.% 653.4

Net realized gains (losses) on investm: 9.5 4.€ 10.€
Total revenue $ 15233.¢ $ 14,449.. $ 45572

(11.9)
$ 42,459.(

A reconciliation of reportable segments operatiagndgo income before income tax expense includeteérconsolidated statements of
income for the three and nine months ended Septedih@007 and 2006 is as follows:

Three Months

Nine Months Ended

Ended September 30 September 30

2007 2006 2007 2006
Reportable segments operating ¢ $ 1,297. $ 1,207 $ 3,704.¢ $ 3,515.:
Net investment incom 257.% 222.¢ 757.% 653.4
Net realized gains (losses) on investme 9.t 4.€ 10.€ (11.9
Interest expens (119.¢) (105.¢) (322.6) (303.5)
Amortization of other intangible ass¢ (73.9) (74.5) (215.5) (223.])
Income before income tax exper $ 1371 $ 1,254.¢ $ 3,935.. $ 3,630.¢
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13. Comprehensive Income

The components of comprehensive income for theetang nine months ended September 30, 2007 anda28G@& follows:

Three Months Ended Nine Months Ended
September 30 September 30

2007 2006 2007 2006
Net income $ 868.( $ 810.¢ $ 2,486. $ 2,293.¢
Change in net unrealized gains on investm 72.4 217.1 27.2 43.¢
Change in net unrealized losses on cash flow he (0.7) (2.0 (2.9 (4.6)
Change in net periodic pension and postretiremests (0.7) — 3. —
Comprehensive incorn $ 939.¢ $ 1,025.¢ $ 2,515t $ 2,333.(

14. Commitments and Contingencies
Litigation

In July 2005, the Company entered into a settleragrdement with representatives of more than 700p0sicians nationwide to reso
certain cases brought by physicians. The caselvessaere known as the CMA Litigation, the Shantdation, the Thomas Litigation and
certain other similar cases brought by physici&irgal monetary payments were made in October 2B66owing its acquisition in 2005,
WellChoice was merged with and into a whaodiyned subsidiary of WellPoint. Since the WellChdi@nsaction closed on December 28, 2
after the Company reached settlement with the tiffsinWellChoice continues to be a defendant im Thomas (now known as Love) Litigat
and is not affected by the prior settlement betwtberCompany and plaintiffs. The Love Litigatiofegles that the Blue Cross and Blue Shield
Association and the Blue Cross and Blue Shieldglaolated the Racketeer Influenced and Corrupea@irations Act (“RICO”). On April 27,
2007, the Company, along with 22 other Blue CroskBlue Shield plans and the Blue Cross and Bluel&Association, announced a
settlement of the Love Litigation. The Court grahpgeliminary approval on May 31, 2007. The set#atwill not have a material effect on
Company’s consolidated financial position or resolt operations.

Prior to WellPoint Health Network Inc.’s (“WHN”) gaiisition of the group benefit operations (“GBOf)Jmhn Hancock Mutual Life
Insurance Company (“John Hancock”), John Hancot&red into a number of reinsurance arrangemerntisidimg with respect to personal
accident insurance and the occupational accidenpoaent of workers’ compensation insurance, a @oi which was originated through a
pool managed by Unicover Managers, Inc. Under taessgements, John Hancock assumed risks assaireirand transferred certain of such
risks to other companies. Similar reinsurance gearents were entered into by John Hancock folloWilt¢N’s acquisition of the GBO of
John Hancock. These various arrangements have leett@nsubject of disputes, including a number géll@roceedings to which John
Hancock is a party. The Company is currently iriteabon with John Hancock regarding these arrargy@ms The arbitration panel’s Phase |
ruling addressed liability. On April 23, 2007, thsbitration panel issued a Phase Il ruling statirggamount the Company owes to John
Hancock for losses and expenses John Hancockhpaidgh June 30, 2006. The panel further outlinpcbaess for determining the Compasy’
liability for losses and expenses paid after JUhe2806, which liability has not been determinetl fée Company filed a Petition to Confirm
and John Hancock filed an Application to Vacateahatration rulings, which are currently pendimgfiéderal court. The Company believes
the liability that may result from this matter islikely to have a material adverse effect on itssmdidated financial condition or results of
operations.

In various California state courts, the Compangefending a number of individual lawsuits and salvpurported class actions alleging
the wrongful rescission of individual insuranceipiels. The suits name WellPoint as well as BluesSraf California (‘BCC”) and BC Life &
Health Insurance Company (“BCL&H"),
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both WellPoint subsidiaries. The lawsuits generallgge breach of contract, bad faith and unfagiiess practices in a purported practice of
rescinding new individual members following the sugsion of large claims. In December 2006, thefGalia Medical Association filed a
motion to intervene in one of the class action® fotion has not been heard. The parties have gdtperediate most of these lawsuits and
mediation has resulted in the resolution of somihese lawsuits. A settlement of one of the clasisms is pending preliminary approval by
trial court. In addition, the California DepartmeaitManaged Health Care and California Departmémgurance are conducting investigati
of the allegations. In February 2007 the CalifofDepartment of Managed Health Care issued its fegabrt in which it indicated its intention
to impose a monetary penalty against BCC of $1.0uhe 2007, the California Department of Insurasseed its final report in which it issu
a number of citations alleging violations of falaitns handling laws. While the outcome is currentiknown, the Company believes that any
liability that may result from this matter is urdily to have a material adverse effect on its cadatdd financial condition or results of
operations.

In various California state courts, several hospitave filed suits against BCC and WHN for paynardlaims denied where the
member was rescinded. These lawsuits are currienthediation or arbitration. In addition, a purpattclass action has been filed against BCC,
BCL&H and WHN in a California state court on behaflfhospitals. This suit also seeks to recovepyment of claims denied where the
member was rescinded. An amended complaint wasttgdded adding the California Medical Associatialong with the California Hospital
Association as new plaintiffs in this suit. In Dedger 2006, this purported class of hospitals dled & motion to intervene in one of the
individual class action cases referenced above nidtén has not been heard. The Company deniesveotygdoing. The Company intends to
vigorously defend these proceedings; however, tiiginate outcome cannot be presently determined.

Other Contingencies

From time to time, the Company and certain of isssdiaries are parties to various legal proceegjingany of which involve claims for
coverage encountered in the ordinary course oflessi The Company, like HMOs and health insuremgigédly, excludes certain health care
services from coverage under its HMO, PPO and qilagrs. The Company is, in its ordinary courseusibess, subject to the claims of its
enrollees arising out of decisions to restrict englreimbursement for certain services. The losssefi one such claim, if it results in a
significant punitive damage award, could have aeni@tadverse effect on the Company. In additibe,risk of potential liability under puniti
damage theories may increase significantly thecdiffy of obtaining reasonable settlements of cagerclaims.

In addition to the lawsuits described above, thenany is also involved in other pending and thmeadditigation of the character
incidental to the business transacted, arisingbits operations and its 2001 demutualization, iarfdom time to time involved as a party in
various governmental investigations, audits, regiewd administrative proceedings. These investigatiaudits and reviews include routine
and special investigations by state insurance tieeats, state attorneys general and the U.S. Atyo@eneral. Such investigations could result
in the imposition of civil or criminal fines, pertigls and other sanctions. The Company believesathatiability that may result from any one
these actions, or in the aggregate, is unlikelyawe a material adverse effect on its consolidfiteshcial position or results of operations.

Contractual Obligations and Commitments

The Company entered into certain agreements withrational Business Machines Corporation (“IBMJ)rovide information
technology infrastructure services. These serwiga® previously performed in-house. The Compamgrsaining commitment under these
contracts at September 30, 2007 is approximately #8over a five year period. The Company has Ifiléyato terminate these agreements
upon the occurrence of certain events, subjecttiain early termination fees.
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On July 15, 2004, the Company agreed to guaramtee $37.0 of debt incurred by an unaffiliated gnitb partially finance the purchase
of a hospital. On August 17, 2007, the guaranteenekeased and discharged which did not have arialatéect on the Company’s
consolidated financial position or results of opierss.

In connection with an investment in July 2004 jjoiat venture to develop and operate a well-beiagter in California, the Company
may be required to make an additional capital doution of up to approximately $18.0 during thesfithree years that the well-being center is
in operation if cash flows and room nights genetdig the Company do not exceed specified targgipréximately $3.9 has been funded
through September 30, 2007. The well-being cerggab operations during December 2006.
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
References to the terms “we”, “our”, “us” or thed@pany” used throughout this Management’s Discusaitd Analysis of Financial
Condition and Results of Operations, refer to Wi, Inc. (name changed from Anthem, Inc. effectNovember 30, 2004), an Indiana
corporation, and unless the context otherwise requits direct and indirect subsidiaries.
The structure of our Management’s Discussion andlysis of Financial Condition and Results of Opera, or MD&A, is as follows:
l. Executive Summar
I. Overview
Il. Significant Transaction
IV.  Membershif— September 30, 2007 Compared to September 30,
V. Cost of Care
VI.  Results of Operatior— Three Months Ended September 30, 2007 Compardu tbhree Months Ended September 30, Z
VII.  Results of Operatior— Nine Months Ended September 30, 2007 Comparecetdlitie Months Ended September 30, 2
VIII.  Critical Accounting Policies and Estimat
IX.  Liquidity and Capital Resourct
X. Safe Harbor Statement Under the Private Secutitiggtion Reform Act of 199!

l. Executive Summary

We are the largest health benefits company in tefneemmercial membership in the United Statesjisgrapproximately 34.8 million
members as of September 30, 2007. We are an indepelicensee of the Blue Cross and Blue Shieldgiasion, or BCBSA, an associatior
independent health benefit plans. We serve our reesrds the Blue Cross licensee in California anti@8lue Cross and Blue Shield, or
BCBS, licensee for: Colorado, Connecticut, Georgidiana, Kentucky, Maine, Missouri (excluding 38uaties in the Kansas City area),
Nevada, New Hampshire, New York (as BCBS in 10 Nk City metropolitan and surrounding countiesgl @s Blue Cross or BCBS
selected upstate counties only), Ohio, Virginiac{eding the immediate suburbs of Washington, DaBd Wisconsin. We also serve customers
throughout various parts of the country as UniCare.

Operating revenue for the three months ended Séeted®, 2007 was $15.0 billion, an increase of $dlion, or 5%, over the three
months ended September 30, 2006, primarily driweprbmium rate increases in Local Group, growtbun State-Sponsored business
primarily due to the addition of five new statesca the beginning of the third quarter of 2006 gravth in Medicare Advantage business.
Operating revenue for the nine months ended Semte8th 2007 was $44.8 billion, an increase of $8l®n, or 7%, over the nine months
ended September 30, 2006. This increase was plyndaiven by premium rate increases in Local Gragnowth in Medicare Advantage
business, growth in our State-Sponsored businégssply due to the addition of five new states sinlce beginning of the third quarter of 2006
and increased reimbursement in the Federal Empleyegram, or FEP.

Our fully-diluted earnings per share, or EPS, whd% for the three months ended September 30, 2@tigh included $0.01 per share
from net realized investment gains and was a 12%ease over the EPS of $1.29
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for the three months ended September 30, 2006 hviiduded $0.04 per share related to tax beniéita changes in state tax apportionment
factors and $0.01 per share from net realized invesst gains. Our fully-diluted EPS was $4.06 fa ttine months ended September 30, 2007,
which included $0.01 per share from net realizegétment gains and was a 15% increase over theoEFS54 for the nine months ended
September 30, 2006, which included $0.04 per stedaged to tax benefits from changes in state pgogionment factors and $0.01 per share
from net realized investment losses. Net incoméHerthree months ended September 30, 2007 wasG86iion, a 7% increase over the
three months ended September 30, 2006. Net incontked nine months ended September 30, 2007 was@lon, an 8% increase over the
nine months ended September 30, 2006.

Operating cash flow for the nine months ended Selpée 30, 2007 was $3.2 billion, or 1.3 times nebme. Operating cash flow for the
nine months ended September 30, 2006 was $2.6rhihr 1.1 times net income. The increase in opeyaiash flow from 2006 was driven
primarily by lower income tax payments and higherincome in 2007 compared to 2006.

Il. Overview

Effective January 1, 2007, we manage our operatimosigh three reportable segments: CommercialGorsumer Business, or CCB;
Specialty, Senior and State-Sponsored BusinegkSBr and Other. See Note 12 to our unaudited cifeetl financial statements as of and for
the three and nine months ended September 30,i260ided in this Quarterly Report on Form 10-Q.

Our CCB segment includes business units which sffailar products and services, including commémizounts and individual
programs. We offer a diversified mix of managecdeqganoducts, including preferred provider organizagior PPOs, health maintenance
organizations or HMOs, traditional indemnity beteefind point of service or POS plans. We also @ffeariety of hybrid benefit plans,
including consumer-driven health plans, or CDHRspital only and limited benefit products. Additély, we provide a broad array of
managed care services to self-funded customelsding claims processing, underwriting, stop lossurance, actuarial services, provider
network access, medical cost management and alh@nitrative services.

Our 4SB segment is comprised of businesses prayijiecialty products and services such as MedRareD, Medicare Advantage,
Medicare Supplement, Medicaid, life and disabilityurance benefits, pharmacy benefit manageme®BM, specialty pharmacy, dental,
vision, behavioral health benefit services and lergn care insurance. We also provide network femtd medical management services to
workers compensation carriers.

The Other segment includes results from our Fed&oakernment Solutions business and other busindsaedo not meet the quantitat
thresholds for an operating segment as defined\® E31,Disclosures about Segments of an Enterprise andt&klInformationas well as
intersegment sales and expense eliminations apad@ie expenses not allocated to the other redersgigments. Our Federal Government
Solutions business includes FEP and National Gawemt Services, Inc., which acts as a Medicare aotur in several regions across the
nation.

On October 2, 2007, we announced a new organiztgtructure around two new strategic business uhéé Commercial Business unit
and a Consumer Business unit. In addition, a nemehensive Health Solutions Business unit wilhgriogether the company’s resources
focused on optimizing the quality of health card #me cost of care management. The Commercial Bssionit will include Local Group
customers, National Accounts, UniCare and Specialginess operations (dental, vision, life andldigg, behavioral health, employee
assistance programs and workers’ compensation)Cbimsumer Business unit will include Senior, SBpensored and Individual business.
The Comprehensive Health Solutions Business utliingiude provider relations, care and diseaseagament, and WellPoint's pharmacy
benefits management company, NextRx, and its sipepiaarmacy, PrecisionRx Specialty Solutions. ®implified, customer-focused
structure builds on the strength of our commeraia consumer businesses, and will create additional
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opportunities for cross-selling medical and spégipfoducts. These changes also emphasize our ebrmsive approach to improving the
quality, transparency and cost of health care fafaur customers. Our chief operating decisioaker will assess performance under this new
structure effective January 1, 2008 and, accorgimaé expect to revise our reportable segmentsdrfitst quarter of 2008.

Our operating revenue consists of premiums, adinitige fees and other revenue. Premium revenuessdrom fully-insured contracts
where we indemnify our policyholders against céstsovered health and life benefits. Administratiees come from contracts where our
customers are self-insured, or where the fee istan either processing of transactions or a peafaretwork discount savings realized.
Additionally, we earn administrative fee revenuesyf our Medicare processing business and from dtbalth-related businesses, including
disease management programs. Other revenue isgafigcgenerated from member co-payments and déadestassociated with the maitder
sale of drugs by our pharmacy benefit managemenpeaies.

Our benefit expense includes costs of care forthaalrvices consumed by our members, such as @rpeare, inpatient hospital care,
professional services (primarily physician carej agharmacy benefit costs. All four components #fiected both by unit costs and utilization
rates. Unit costs include the cost of outpatiendiced procedures per visit, inpatient hospital gage admission, physician fees per office visit
and prescription drug prices. Utilization ratesresent the volume of consumption of health servaebtypically vary with the age and health
status of our members and their social and lifesthloices, along with clinical protocols and melcactice patterns in each of our markets. A
portion of benefit expense recognized in each teémpperiod consists of actuarial estimates ofrekaincurred but not yet paid by us. Any
changes in these estimates are recorded in thedpe need for such an adjustment arises.

Our selling expense consists of external brokerm@sion expenses and generally varies with prenvioltime. Our general and
administrative expense consists of fixed and végiabsts. Examples of fixed costs are depreciadomrtization and certain facilities expen
Other costs are variable or discretionary in natGertain variable costs, such as premium taxey,dieectly with premium volume. Other
variable costs, such as salaries and benefitsptieany directly with changes in premium, but arerenaligned with changes in membership.
The acquisition or loss of a significant block afsiness would likely impact staffing levels, anddfsalary and associate benefit expense.
Examples of discretionary costs include profesdiand consulting expenses and advertising. Othetoffa can impact our administrative cost
structure, including systems efficiencies, inflatend changes in productivity.

Our cost of drugs consists of the amounts we pgh&smaceutical companies for the drugs we selinad order through our PBM. This
amount excludes the cost of drugs related to afffiti health customers recorded in benefit expé&secost of drugs can be influenced by the
volume of mail order prescriptions at our PBM, asdlas cost changes, driven by prices set by pheguatecal companies and the mix of drugs
sold.

Our results of operations depend in large partwrability to accurately predict and effectively mage health care costs through effec
contracting with providers of care to our memberd aur medical management programs. Several ecarfactors related to health care costs,
such as regulatory mandates of coverage, techmallogilvancements and the advancements in the detif¥enedical services, as well as
direct-to-consumer advertising by providers andrptaeutical companies, have a direct impact owvtheme of care consumed by our
members. The potential effect of escalating hezdtle costs as well as any changes in our abilibhetmtiate competitive rates with our
providers may impose further risks to our abiliyprofitably underwrite our business, and may reweaterial impact on our results of
operations.

This MD&A should be read in conjunction with ourdited consolidated financial statements as of andhfe year ended December 31,
2006 and the MD&A included in our 2006 Annual Repmr Form 10-K as filed with the U.S. Securitiesl &fxchange Commission and in
conjunction with our unaudited consolidated finahsitatements and accompanying notes as of aridddhree and nine months ended
September 30, 2007 included
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in this Quarterly Report on Form 10-Q. Results pémtions, cost of care trends, investment yietdsather measures for the three and nine
month period ended September 30, 2007 are not sexdgsndicative of the results and trends thayha expected for the full year ending
December 31, 2007.

Il. Significant Transactions
Stock Repurchase Progral

We maintain a common stock repurchase programtasrzed by our Board of Directors. Repurchases breaynade from time to time
prevailing market prices, subject to certain refiths on volume, pricing and timing. On March 2007 and August 9, 2007, the Board of
Directors authorized increases of $2.0 billion &2d billion, respectively, in our stock repurch@segram, resulting in a total amount
available for repurchases in 2007 of approximasdly® billion, which includes $0.9 billion of auttimation remaining unused at December 31,
2006. During the nine months ended September 3¥,20e repurchased and retired approximately 5dlliomshares at an average share
price of $79.46, for an aggregate cost of $4.3dnillAs of September 30, 2007, $624.5 million remadiauthorized for future repurchases.
Subsequent to September 30, 2007, we repurchasegtmed approximately 4.0 million shares for gigr@egate cost of approximately $317.4
million, leaving approximately $307.1 million fouthorized future repurchases at October 17, 2007 s@ck repurchase program is
discretionary as we are under no obligation to refpase shares. We repurchase shares because exeliels a prudent use of surplus capital.
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V.

Membership — September 30, 2007 Compared to September 30, 2(

Our customer type definitions were revised in ih&t fjuarter of 2007 to be consistent with how waniage our business. Prior periods
have been reclassified to the 2007 presentationn@dical membership includes seven different austatypes: Local Group, Individual,
National Accounts, BlueCard, Senior, S-Sponsored and FEP.

Local Group consists of those employer custometis l@gs than 1,000 employees eligible to partiei@et a member in one of ¢
health plans. In addition, Local Group includestomeers with 1,000 or more eligible employees witbsl than 5% of eligible
employees located outside of the headgL’s state

Individual consists of individual customers undge &5 and their covered depende

National Accounts customers are r-state employer groups primarily headquarteredWediPoint service area with 1,000
more eligible employees, with at least 5% of eligiemployees located outside of the headquarttte.sService area is defined as
the geographic area in which we are licensed {B€&BS products

BlueCard host members represent enrollees of BloesGand/or Blue Shield plans not owned by WellPwimo receive health ca
services in our BCBSA licensed markets. BlueCardhbmership consists of estimated host members uksengdtional BlueCard
program. Host members are generally members wlider@sor travel to a state in which a WellPoinbsidiary is the Blue Cross
and/or Blue Shield licensee and who are covereemaa employer-sponsored health plan issued byaMellPoint controlled
BCBSA licensee (i.e., the “home” plan). We perfarertain administrative functions for BlueCard menshé&r which we receive
administrative fees from the BlueCard members’ hptaas. Other administrative functions, includingimenance of enrollment
information and customer service, are performethbyhome plan. Host members are computed usingaguaothier things, the
average number of BlueCard claims received per neemér month

Senior members are Medicare-eligible individual hems age 65 and over who have enrolled in Mediddrantage, a managed
care alternative for the Medicare program, or wheehpurchased Medicare Supplement benefit cove

State-Sponsored membership represents eligible membénsStat-Sponsored managed care alternatives in Medicaicbgatd
Childrer’'s Health Insurance progran

FEP members consist of United States governmenlogeds and their dependents within our geograplaidets through ot
participation in the national contract betweenBI@BSA and the U.S. Office of Personnel Managen

In addition to reporting our medical membershipchgtomer type, we report by funding arrangementraiag to the level of risk that v
assume in the product contract. Our two fundingragement categories are fully-insured and selfédnéullyinsured products are products
which we indemnify our policyholders against cdstshealth benefits. Self-funded products are @ffieio customers, generally larger
employers, who elect to retain some or all of tharicial risk associated with their employees’ tteahre costs. Some customers choose to
purchase stop-loss coverage to limit their retangd These customers are reported with our sgiftéd business.
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The following table presents our medical member$ligustomer type, funding arrangement and replersdgment as of September 30,
2007 and 2006. Also included below are key speaciaktrics, including prescription volume for our REand membership by product. The
medical membership and specialty metrics preseartednaudited and in certain instances includenastis of the number of members
represented by each contract at the end of thegeri

September 3C
(In thousands)

Medical Membership 2007 2006* Change % Change
Customer Type
Local Groug 16,64¢ 16,66¢ (16) - %
Individual 2,43z  2,50¢ (76) 3
National:
National Account: 6,38¢  6,22¢ 162 3
BlueCard 4,56z 4,214 34¢ 8
Total National 10,95( 10,43¢ 511 5
Senior 1,25C 1,19 55 5
State-Sponsore( 2,141 2,02% 114 6
FEP 1,38 1,35¢ 27 2
Total medical membership by customer t 34,80F 34,19( 61t 2
Funding Arrangement
Self-Funded 17,57. 16,93: 634 4
Fully-Insured 17,23« 17,25 (19 -
Total medical membership by funding arrangen 34,80f 34,19( 61F 2
Reportable Segmen
Commercial and Consumer Busini 30,03: 29,61: 41¢ 1
Specialty, Senior and St-Sponsored Busine: 3,391 3,22 16¢ 5
Other 1,38  1,35¢ 27 2
Total medical membership by reportable segr 34,80F  34,19( 61t 2
Specialty Metrics
PBM prescription volumé 93,69¢ 90,30¢ 3,38¢ 4
Behavioral health membersk 20,16¢ 16,04¢ 4,12( 26
Life and disability membershi 5,668  5,95¢ (297) (5)
Dental membershi 5,006 5,19: (185) 4
Vision membershij 2,361 1,25¢ 1,112 89
Medicare Part D membersk 1,59¢ 1,56¢ 27 2

1 Medical membership data for 2006 has been recledsid conform to the 2007 presentation.
2 Represents prescription volume for mail order, gdgcpharmacy and retail prescriptions for theethmonths ended September 30, 2007
and 2006.

During the twelve months ended September 30, 20041, medical membership increased approximate$;@I0, or 2%, primarily due 1
increases in National, including BlueCard, and&&ponsored business partially offset by declindadividual and Local Group membership.

Self-funded medical membership increased 634,008%g primarily due to an increase in self-fundeatibhal Accounts membership
resulting from additional sales and in-group grqvBlueCard growth and
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additional sales and in-group growth of self-fundledal Group. Partially offsetting these increases a reduction in self-funded membership
of approximately 222,000 members associated withirugestment in a Puerto Rico joint venture in 20@6December 2006, our ownership
joint venture in Puerto Rico changed from a 50 petownership of a Medicaid managed care subsidiaaysmaller percentage in the jc
venture’s parent company. Accordingly, we no lorigelude the 222,000 members related to this imuest in our reported enrollment but
continue to receive financial benefits from thesambers.

Fully-insured membership, in total, was consisteitlh amounts reported at September 30, 2006 priyndwie to the addition of
approximately 315,000 members in State-Sponsorsihéss related to the addition of five new staiesesthe beginning of the third quarter of
2006, offset by decreases in Local Group and Idd&i membership, as well as a shift in businessfrom fully-insured to self-funded.

Individual membership decreased 76,000, or 3% tdwecreases in certain BCBSA-branded regions dsawén UniCare.

National Accounts membership increased 163,008%arprimarily driven by in-group growth and additéd sales as employers are
increasingly attracted to the benefits of our digtiive value proposition, which includes extensanel cost-effective provider networks and a
broad and innovative product portfolio.

BlueCard membership increased 348,000, or 8%, piliyrdue to increased sales and corresponding sléiynother BCBSA licensees’
accounts with members who reside in or travel tolicensed areas.

State-Sponsored membership increased 114,000, oné€%f the Puerto Rico joint venture membersleigpanting change, primarily due
to the addition of 315,000 members in five newestaince the beginning of the third quarter of 20@ch reflects our ability to attract new
members in State-Sponsored business due to ourrebesive array of health management services e mailable to the nation’s
Medicaid recipients.

Our specialty metrics are derived from membershig activity from our specialty products. These prid are often ancillary to our
health business, and can therefore be impacteddwtly in our medical membership. Prescription vaduimour PBM companies increased by
3,386,000, or 4%, primarily due to higher utilizetiof our retail PBM and increased membership. Behal health membership increased
4,120,000, or 26%, primarily due to the convers6@2,882,000 members from a third-party vendor pril2007, 889,000 new members from
sales of our behavioral health products and a ®83@embership gain from the acquisition of Behaitealth Network in New Hampshire
October 2006. Life and disability membership desees291,000, or 5%, primarily due to a generalehes® in both life and accidental death
and disability membership, as well as memberstdgpds due to the reorganization at a large automotistomer related to the overall
economic environment. Dental membership decrea88@Q0, or 4%, primarily due to the loss of thetdeoomponent within one of our State-
Sponsored plans. Vision membership increased 0002por 89%, primarily due to the growth of the 8Miew Vision product and the
conversion over the last twelve months of 971,0@0ntners from a competing plan in Virginia to thiswroduct, as well as new sales in
several markets. Medicare Part D membership inete2g,000, or 2%.

V. Cost of Care

The following discussion summarizes our aggregast of care trends for the rolling 12 months enflegtember 30, 2007 for our Local
Group and Individual fully-insured businesses only.

Our cost of care trends are calculated by compdhagear-over-year change in average per membengeth claim costs for which we
are responsible, which excludes member co-paynsentsieductibles. While our cost of care trend &aig geographic location, based on
medical cost trends during the three months enépteber 30, 2007, we believe our aggregate 208i7of@are trend estimate of less than
8% continues to be appropriate.
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Costs for inpatient and outpatient services argthmary drivers of overall cost trends. Inpatigends have been driven primarily by t
cost, a reflection of negotiated contracted incesagith hospitals, partially offset by our re-camting and clinical management efforts.
Utilization (admissions per 1,000 members) incrdasightly, while average length of hospital stawyl dospital days per 1,000 members have
both decreased slightly. Cost trend increasesutpatient services were primarily driven by higper visit costs as more procedures are being
performed during each visit to outpatient provid@articularly emergency room visits, as well asithpact of price increases included within
certain provider contracts. However, we are setfiagoositive impact of our expanding radiology ngeraent programs on our outpatient
trends. These programs are designed to ensurejgteouse of radiology services by our membersAQgust 1, 2007, we completed our
acquisition of American Imaging Management, IncAdvl, a leading radiology benefit management arhi®logy company. Incorporating
their technology will allow us to achieve even dgesafficiencies in this high trend area while aisy that consumers receive the quality tests
they need.

Pharmacy benefit cost trend increased due to Hwdmpacy unit cost (cost per prescription) trend atiltzation (prescriptions per
member per year). The increased use of specialtysdiind higher mail order volume by our member®wlee primary drivers of the higher
unit cost trend. Specialty drugs, also known asglsio drugs, are generally higher cost and are heitiged more frequently. In October 2007,
we announced the opening or our new PrecisionRxi8lpe Solutions pharmacy in Indianapolis, Indiandjch manages over 1,000 different
drugs for 14 diseases including hemophilia, mwtigtlerosis, rheumatoid arthritis, psoriasis, Heép& and cancer. We have built a
technologically advanced specialty pharmacy staffigld certified pharmacy technicians, registeredsea and clinical pharmacists to better
manage both the quality and cost of care for ounbegs. Higher mail order volume contributes to kigtost per prescription as mail order
prescriptions are filled for a 90 day supply veralB0 day supply for retail pharmacy prescriptidiitese increases in unit costs were offset by
increases in our generic usage rates, lower utdzaesulting from higher mail order volume, behpfan design changes, and improved
pharmaceutical contracting. Higher mail order vaducontributes to a lower number of prescriptionsras mail order prescription is filled fo
90 day supply versus three 30 day retail presonigti

In response to cost trends, we continue to pursogacting and plan design changes, promote ankkimgnt performance-based
contracts that reward clinical outcomes and quadihd expand our radiology management, diseasegearent and advanced care
management programs. We recently announced theHaafi8360° Health, the industry’s first program to integrate alleananagement
programs and tools into a centralized, consumendly resource that assists patients in navigatiadiealth care system, using their health
benefits and accessing the most comprehensivegidiate care available. In addition, we are exly@g our specialty pharmacy programs
and continuously evaluate our drug formulary toueashe most effective pharmaceutical therapieseaglable for our members.
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VI. Results of Operations— Three Months Ended September 30, 2007 Compared tbheé Three Months Ended September 30, 20(
Our consolidated results of operations for theghm®nths ended September 30, 2007 and 2006 aresskstin the following section.

Three Months Ended

September 30

(In millions, except per share dat: 2007 2006 $ Change % Change
Premiums $ 13,905.! $ 13,180.: $ 725 6%
Administrative fee: 911.¢ 891.c 20.€ 2
Other revenu 149.2 150.4 (1.2 1)

Total operating revent 14,966. 14,222.( 744 5
Net investment incom 257.5 222.¢ 34.€ 16
Net realized gains on investme| 9E 4.6 4.9 NM1

Total revenue 15,233.! 14,449.. 784.% 5
Benefit expens 11,379.! 10,712.¢ 666.¢ 6
Selling, general and administrative exper

Selling expens 430.¢ 415.7 15.1 4

General and administrative expel 1,759.. 1,783.( (23.9) @
Total selling, general and administrative expe 2,189.¢ 2,198.° (8.9 -
Cost of drugs 99./ 102.¢ (3.9 3
Interest expens 119.¢ 105.¢ 14.C 13
Amortization of other intangible asst 73.¢ 74.¢ (1.0 @

Total expense 13,862.! 13,194.¢ 667.7 5
Income before income tax exper 1,371. 1,254.¢ 116.¢ 9
Income tax expens 503.4 443.¢ 59.€ 13
Net income $ 868.C $ 810 $ 57.C 7
Average diluted shares outstand 597.( 630.¢ (33.¢) B)%
Diluted net income per sha $ 1.4¢ $ 1.2¢ $ 0.1€ 12%
Benefit expense ratid 81.6% 81.2% 5Cbp 3
Selling, general and administrative expense ratio 14.€% 15.5% (90)bp 3
Income before income taxes as a percentage ofrentahue 9.0% 8.7% 30bp3
Net income as a percentage of total reve 5.7% 5.6% 10bp3

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

NM = Not meaningfu

Benefit expense ratio = Benefit expense + Premiums.

bp = basis point; one hundred basis points = 1%.

Selling, general and administrative expense raflmtal selling, general and administrative expen3etal operating revenue.

AW N P

Premiums increased $725.3 million, or 6%, to $18ll®&n in 2007, driven by premium rate increased.ocal Group, growth in our State-
Sponsored business primarily due to the additidivefnew states since the beginning of the thirdréer of 2006 and growth in Medicare
Advantage business.
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Administrative fees increased $20.6 million, or 2%$911.9 million in 2007, primarily due to selffided membership growth in
National, including BlueCard, and Local Group. tfunded membership growth was driven by succesdfatts to attract large self-funded
accounts and was attributable to our network breatitcounts, service and increased focus on hiafitovement and wellness, as well as the
popularity of the BlueCard program.

Net investment income increased $34.9 million, &1 to $257.7 million in 2007 primarily resultingpfn growth in invested assets from
reinvestment of cash generated from operationshagickr interest rates. This growth was partialfisef by the use of cash for repurchases of
our common stock.

A summary of our net realized gains on investmémtghe three months ended September 30, 2007 @0l i as follows:

Three Months Ended

September 30
(In millions) 2007 2006 $ Change
Net realized gains from the sale of fixed matusiegurities $ 9.¢ $ 2.¢ $ 6.7
Net realized gains from the sale of equity seas 38.¢ 11.4 27.t
Otherthar-temporary impairment- credit relatec (22.7) (20.9 (11.¢)
Other-thar-temporary impairmeni- interest rate relate (19.9) (1.5) (18.2)
Other realized gain 3.4 2.7 0.7
Net realized gains on investmel $ 9.5 $ 4.6 $ 4.9

Net realized gains on investments in 2007 were grilsndriven by sales of equity securities at anggiartially offset by other-than-
temporary impairments of equity securities andrizgerate related impairments of fixed maturityuséies. SeeCritical Accounting Policies
and Estimate this Quarterly Report on Form 10-Q for a disémis®f our investment impairment review process.

Net realized gains on investments in 2006 relatedgrily to the sale of equity securities at a ggartially offset by other-than-
temporary impairments of equity securities.

Benefit expense increased $666.9 million, or 6941tt.4 billion in 2007, primarily due to higher t®& the medical business of the 4SB
segment as well as higher cost of care in the G&fnent, primarily Local Group. Benefit expensehia 4SB segment was driven by growtl
StateSponsored business with the addition of five neatestsince the beginning of the third quarter @628nd growth of Medicare Advante
in our Senior business.

Our benefit expense ratio increased 50 basis ptwr&4.8% in 2007, primarily due to an increaseddbi¢ expense ratio in the 4SB
segment, partially offset by an improved benefjiense ratio in the CCB segment due to disciplimégrg, primarily in Local Group. The
largest portion of the increase in 4SB was atteiblé to our Senior business, primarily due to adjesits to risk sharing accruals for our
Medicare Part D business, retroactive premium aatiests coupled with higher medical trend in MedécAdvantage along with growth and
higher claims trend in State-Sponsored businesghadperates at a benefit expense ratio that isanithan our average. With respect to our
Medicare Part D business, the Centers for Medi&avedicaid Services, or CMS, recently announcedfith@ amounts owed to it by plans for
the 2006 plan year, primarily due to the risk sfgprovision in the Part D program. In connectidgthwur reconciliation and settlement
process, we recorded additional amounts duringtizeter ended September 30, 2007 for our revisinae of amounts owed to CMS greater
than previously recorded. This was primarily theuteof ongoing data submission and reconciliatidth CMS and due to our role as the
facilitated enrollment plan in the Part D prograffe are continuing to reconcile the 2006 plan yeignh ®MS.
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Selling, general and administrative expense wasngisdly flat at $2.2 billion in 2007 compared 005 while our selling, general and
administrative expense ratio decreased 90 basidsim 14.6% in 2007. This decrease in our selljgmeral and administrative expense ratio
was primarily due to growth in premium income andter leveraging of general and administrativeésoser a larger membership base.

Cost of drugs decreased $3.4 million, or 3%, to.498illion in 2007. This decrease was primarilyihtitable to decreased PBM mail-
order prescription volume from our third party @rsers and higher utilization of generic prescriptitsugs. This decrease was partially offset
by growth in specialty pharmacy prescription volume

Interest expense increased $14.0 million, or 18241119.6 million in 2007, primarily due to the iasice of approximately $2.0 billion of
long-term debt in 2007, partially offset by a dexsed use of commercial paper during the third quaift2007.

Amortization of other intangible assets decreask@ #illion, or 1%, to $73.8 million in 2007, primilg due to certain intangibles
amortizing on an accelerated amortization schedvée their estimated life, which resulted in gre@tepense in earlier periods. This decrease
was partially offset by increased amortizationrgangible assets established in conjunction wighatbquisition of AIM on August 1, 2007.

Income tax expense increased $59.6 million, or 189$503.4 million in 2007. The effective tax r&e2007 and 2006 was 36.7% and
35.4%, respectively. The 2006 effective tax ratduded a reduction of 200 basis points due to a®b@fillion tax benefit that was recognizec
2006 resulting from lower effective state tax ratesaddition, the 2007 effective tax rate was faldy impacted by tax planning strategies.

Our net income as a percentage of total revenueased 10 basis points, from 5.6% in 2006 to 5:7Y29007. The increase in this metric
reflected a combination of all factors discusseavab

Reportable Segmen

We use operating gain to evaluate the performahoeraeportable segments, as described in Stateofid¢financial Accounting
Standards No. 13Disclosure about Segments of an Enterprise andt&dlaformation Operating gain is calculated as total operatéwgnut
less benefit expense, selling, general and admatiigt expense and cost of drugs. It does not dechet investment income, net realized gains
(losses) on investments, interest expense, amiiotizaf other intangible assets or income taxeshese items are managed in a corporate
shared service environment and are not the redpbtysof operating segment management. For additianformation, see Note 12 to our
unaudited consolidated financial statements asioffar the three and nine months ended Septemh@&0BJ included in this Quarterly Report
on Form 10-Q. The discussions of segment resultthéthree months ended September 30, 2007 ar@i#@8ented below are based on
operating gain, as described above, and operatargim which is calculated as operating gain digdidg operating revenue. Our definitions of
operating gain and operating margin may not be egaige to similarly titted measures reported byeottompanies. Our reportable segments’
results of operations for 2006 have been reclasktfh conform to the 2007 presentation.

Commercial and Consumer Business

Our CCB segment’s summarized results of operafionthe three months ended September 30, 2007 @d@l &e as follows:

Three Months Ended

September 30
(In millions) 2007 2006 $ Change % Change
Operating revenu $ 10,561.i $ 10,215.. $ 345« 3%
Operating gait $ 1,100.( $ 936. $ 163.¢ 17%
Operating margi 10.2% 9.2% 12Cbp
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Operating revenue increased $345.9 million, or 82410.6 billion in 2007, primarily due to premiuate increases in Local Group and
Individual Business, partially offset by membershigses in fully-insured Local Group and Natiorad @ shift in the mix of business from
fully-insured to self-funded.

Operating gain increased $163.6 million, or 17%$1dl billion in 2007 driven by disciplined pricirag operating revenue growth
outpaced higher cost of care, primarily in Locab@g.

The operating margin in 2007 was 10.4%, a 120 lsig increase primarily due to the factors diseakin the preceding two
paragraphs.

Specialty, Senior and Ste-Sponsored Business

Our 4SB segment’s summarized results of operafmmthe three months ended September 30, 2007 @d@ &e as follows:

Three Months Ended

September 30
(In millions) 2007 2006 $ Change % Change
Operating revenu $ 3,373.¢ $ 2,912 $ 460.¢ 16%
Operating gair $ 224.( $ 284: $ (60.9) (21)%
Operating margil 6.6% 9.8% (320)bp

Operating revenue increased $460.9 million, or 18%43.4 billion in 2007, primarily due to growth $tate-Sponsored business, which
included the addition of five new states sincelibginning of the third quarter of 2006, and gromtiMedicare Advantage.

Operating gain decreased $60.3 million, or 21%%224.0 million in 2007, primarily due to the adjusint to our Medicare Part D related
risk sharing accrual in our Senior business asipusly discussed.

The operating margin in 2007 was 6.6%, a 320 hasist decrease primarily due to the factors disedss the preceding two paragraphs
coupled with a continuing shift in business mixdeer-margin State-Sponsored business.

Other

Our Other segment’s summarized results of opersifionthe three months ended September 30, 2002@0®iare as follows:

Three Months Ended

September 30
(In millions) 2007 2006 $ Change % Change
Operating revenue from external custon $ 1,446. $ 1,467. $ (20.9) 1%
Elimination of intersegment reven (414.9) (372.9 (41.9 11%
Total operating revent $ 1,032 $ 1,094. $ (62.]) (6)%
Operating los: $ (264 $ (13 $ (139 NM?
1 meaningful.
NM=Not

Operating revenue from external customers was gabgiflat at $1.4 billion in 2007 compared to B0 he elimination of intersegment
revenue increased $41.4 million, or 11%, in 20@flecting additional sales of pharmacy product®by4SB segmerd’PBM companies to o
CCB segment.
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Operating loss increased by $13.3 million to $26ildion in the third quarter of 2007. This increasas primarily driven by higher
general and administrative expenses incurred byowgorate business unit, partially offset by tle@-inecurrence of retention bonuses
associated with the merger of the former Anthern, &md the former WellPoint Health Networks Inc.

VII.  Results of Operations— Nine Months Ended September 30, 2007 Compared togiNine Months Ended September 30, 20(
Our consolidated results of operations for the mivomths ended September 30, 2007 and 2006 aresdestin the following section.

Nine Months Ended

September 30 ~

(In millions, except per share dat: 2007 2006 _ $Change % Change
Premiums $ 41,598.! $ 38,678. $ 2,920.¢ 8%
Administrative fee: 2,760.: 2,690. 69.¢ 3
Other revenur 445.¢ 448.¢ (3.9 2)

Total operating revent 44,804.¢ 41,817.( 2,987.¢ 7
Net investment incom 757.7 653.4 104.: 16
Net realized gains (losses) on investmq 10.€ (11.4) 22.( NM1

Total revenue 45,572 42,459.( 3,113.¢ 7
Benefit expens 34,214.: 31,424 2,789." 9
Selling, general and administrative exper

Selling expens 1,283.¢ 1,230.: 53.1 4

General and administrative expel 5,298.¢ 5,333.: (34.7) (D)
Total selling, general and administrative expe 6,581.¢ 6,563. 18.¢ -
Cost of drug 303.t 313.7 (10.2) 3
Interest expens 322.¢ 303.t 19.1 6
Amortization of other intangible ass¢ 215.F 223.1 (7.6) 3
Total expense 41,637.¢ 38,828.: 2,809.¢ 7
Income before income tax exper 3,935.: 3,630.¢ 304.t 8
Income tax expens 1,448.¢ 1,336.¢ 112.C 8
Net income $ 2486.F $ 2,293. $ 192t 8
Average diluted shares outstand 612.¢ 647.] (34.5) (5)%
Diluted net income per sha $ 40€ $ 3.5¢4 $ 052 15%
Benefit expense ratid 82.2% 81.2% 10Cbp?3
Selling, general and administrative expense ratio 14.7% 15.7% (10Q)bp?2
Income before income taxes as a percentage ofreastahue 8.6% 8.6% Obp3
Net income as a percentage of total reve 5.504 5.4% 1Cbp?3

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

NM = Not meaningfu

Benefit expense ratio = Benefit expense + Premiums.

bp = basis point; one hundred basis points = 1%.

Selling, general and administrative expense raflmtal selling, general and administrative expen3etal operating revenue.

A W N P
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Premiums increased $2.9 billion, or 8%, to $41lkopi in 2007, driven by premium rate increase&atal Group, growth in Medicare
Advantage business, growth in our State-Sponsansthéss primarily due to the addition of five neatas since the beginning of the third
quarter of 2006 and increased reimbursement ifré¢aleral Employee Program, or FEP.

Administrative fees increased $69.9 million, or 3%$2.8 billion in 2007, primarily due to self-fdad membership growth in National,
including BlueCard, and Local Group. Self-fundedmbership growth was driven by successful effortattract large selfunded accounts ar
was attributable to our network breadth, discowsdsyice and increased focus on health improveargthivellness, as well as the popularity of
the BlueCard program.

Net investment income increased $104.3 milliorl &Y, to $757.7 million in 2007 primarily resultifigm growth in invested assets
from reinvestment of cash generated from operationkhigher interest rates. This growth was p#ytfset by the use of cash for repurche
of our common stock.

A summary of our net realized gains (losses) oestments for the nine months ended September 8@, &@d 2006 is as follows:

Nine Months Ended

September 30
(In millions) 2007 2006 $ Change
Net realized gains (losses) from the sale of fixedurity securitie: $ 3.3 $ (58.) $ 621
Net realized gains from the sale of equity se@s 154.: 87.¢ 66.4
Othel-thar-temporary impairmeni- credit relatec (41.¢) (22.7) (18.9)
Otherthar-temporary impairmeni- interest rate relate (108.6) (23.6) (85.0
Other realized gain 3.2 5.8 (2.9
Net realized gains (losses) on investm $ 10.€ $ (119 $ 22C

Net realized gains on investments in 2007 were grilsndriven by sales of equity securities at anggiartially offset by other-than-
temporary impairments of interest rate related immpants of fixed maturity securities and impairngeat equity securities. Séitical
Accounting Policies and Estimatin this Quarterly Report on Form 10-Q for a distms®f our investment impairment review process.

Net realized losses on investments in 2006 relatiedarily to the sale of fixed maturity securitigisa loss and other-than-temporary
impairments, partially offset by the sale of equEgcurities at a gain.

Benefit expense increased $2.8 billion, or 9%,34.3 billion in 2007, primarily due to higher castthe 4SB segment and medical cost
trend in the CCB segment. Benefit expense for 88 degment increased primarily due to growth ineS$ponsored business with the addi
of five new states since the beginning of the thjudrter of 2006, as well as growth in Medicare &atage business. Benefit expense in the
CCB segment in the first nine months of 2007 inseglaprimarily due to slightly higher recognized meatcost trend in Local Group business.
Lastly, continued increased trend in FEP businesglted in higher benefit expense in the first mimanths of 2007, for which we are
reimbursed for the cost plus a fee.

Our benefit expense ratio increased 100 basisptnd2.2% in 2007 almost entirely attributabléh® Senior and State-Sponsored
medical business of the 4SB segment. The increaSenior business’ benefit expense ratio was pifyndriven by higher medical trend
coupled with retroactive premium adjustments in Mack Advantage business along with the adjustretite Medicare Part D risk sharing
accrual previously discussed in the results of ati@ns for the three months ended September 3@,. 20® increase in State-Sponsored
business’ benefit expense ratio was due to ovkigtiler claims experience and growth, primarily ttuéhe addition of five new states since the
beginning of the third quarter of 2006. State-Spoed business
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operates at a benefit expense ratio that is higifzer the WellPoint average. We continue to negofiaemium rates in California and
Connecticut and expect to receive adequate incsehaewill allow us to continue servicing that mess. Premium rate increases in California
are expected to be effective October 1, 2007 wirdenium rate increases in Connecticut are expeotbd retroactive to July 1, 2007. Growth
in FEP business, for which we are reimbursed fercibst plus a fee, also caused the first nine nsapitR007 benefit expense ratio to increase
from the first nine months of 2006 as this busirgssrates at a benefit expense ratio which is hitifan our average.

Selling, general and administrative expense wasngisdly flat at $6.6 billion in 2007 compared 005 while our selling, general and
administrative expense ratio decreased 100 bagitspo 14.7% in 2007. This decrease in our sellgjeneral and administrative expense ratio
was primarily due to growth in premium income aadHer leveraging of general and administrativesoser a larger membership base.

Cost of drugs decreased $10.2 million, or 3%, @3$3 million in 2007. This decrease was primarilyilautable to decreased PBM mail-
order prescription volume from our third party amers and higher utilization of generic prescriptivugs, partially offset by growth in
specialty pharmacy prescription volume.

Interest expense increased $19.1 million, or 69$3@2.6 million in 2007, primarily due to the issca of approximately $2.0 billion of
long-term debt in 2007.

Amortization of other intangible assets decrease@ fillion, or 3%, to $215.5 million in 2007, prarily due to certain intangibles
amortizing on an accelerated amortization scheoée their estimated life, which resulted in gre&epense in earlier periods.

Income tax expense increased $112.0 million, or#®%$1.4 billion in 2007. The effective tax rate2@07 and 2006 was flat at 36.8%.
The 2006 effective tax rate included a reductioB®@basis points due to a $28.0 million tax beribft was recognized in 2006 resulting from
lower effective state tax rates. In addition, tB@?2 effective tax rate was favorably impacted bygkanning strategies.

Our net income as a percentage of total revenuesveds in 2007 compared to 5.4% in 2006, which oeflé combination of all the
factors discussed above.

The discussions of segment results for the ninethsoended September 30, 2007 and 2006 presentad bet based on operating gain
and operating margin, which is calculated as prestipdiscussed. Our definitions of operating gaid aperating margin may not be
comparable to similarly titled measures reporteathyer companies. Our reportable segments’ restittperations for 2006 have been
reclassified to conform to the 2007 presentation.

Commercial and Consumer Business

Our CCB segment’s summarized results of operafionthe nine months ended September 30, 2007 ad@ 2@ as follows:

Nine Months Ended

September 30
(In millions) 2007 2006 $ Change % Change
Operating revenu $ 31,494. $ 30,280.! $ 1,213.¢ 4%
Operating gait $ 3,127. $ 2,824 $ 302.¢ 11%
Operating margi 9.¢% 9.2% 60bp

Operating revenue increased $1.2 billion, or 49%3b.5 billion in 2007, primarily due to premiuntegancreases in Local Group and
Individual business, partially offset by the slighembership declines in Local Group and Nationadddmts businesses and a shift in the m
business from fully-insured to self-funded.
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Operating gain increased $302.9 million, or 11%$3dl billion in 2007 driven by disciplined pricirg operating revenue growth
outpaced increased benefit expense, primarily icel &Group.

The operating margin in 2007 was 9.9%, a 60 basit increase primarily due to the factors discdisethe preceding two paragraphs.
Specialty, Senior and Ste-Sponsored Business

Our 4SB segment’s summarized results of operafmmthe nine months ended September 30, 2007 ad@l & as follows:

Nine Months Ended

September 3C
(In millions) 2007 2006 $ Change % Change
Operating revenu $ 10,113. $ 8,637 $ 1,576.: 18%
Operating gair $ 580.( $ 737.: $ (157.9) (21)%
Operating margi 5.7% 8.6% (290)bp

Operating revenue increased $1.6 billion, or 18¥410.1 billion in 2007, primarily due to growth ihedicare Advantage, growth in
State-Sponsored business with the addition ofriew states since the beginning of the third quatt@006 and growth in Medicare Part D.

Operating gain decreased $157.3 million, or 2194580.0 million in 2007, primarily due to operatirgyenue growth being more than
offset by higher benefit expense due to overalhéiglaims trend in State-Sponsored business, hasvthe adjustment to the Medicare Part D
risk sharing accrual previously discussed in tiselte of operations for the three months endede®eiper 30, 2007.

The operating margin in 2007 was 5.7%, a 290 l@sigt decrease primarily due to the factors dised$s the preceding two paragraphs
coupled with a continuing shift in business mix efincludes more lower-margin State-Sponsored lpgsin

Other

Our Other segment’s summarized results of operafionthe nine months ended September 30, 2002@0@ are as follows:

Nine Months Ended

September 30
(In millions) 2007 2006 $ Change % Change
Operating revenue from external custon $4,421.; $4,053.¢ $ 3678 9%
Elimination of intersegment reven (1,225.7) (1,055.5 (169.9) 16%
Total operating revent $ 3,196.( $ 2,998.: $ 197.¢ 7%
Operating loss $ (298 $ 469 $ 441 NM?
1 meaningful.
NM=Not

Operating revenue from external customers incre86a.3 million, or 9%, to $4.4 billion in 2007 iparily due to higher premium in
FEP business. The elimination of intersegment regéncreased $169.7 million, or 16%, in 2007, itfteg additional sales of pharmacy
products by our 4SB segment’s PBM companies tditiB segment.
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Operating loss decreased by $44.1 million to $2IBamin 2007. This decrease was primarily drivignthe non-recurrence of retention
bonuses associated with the merger of the forménekn, Inc. and the former WellPoint Health Netwoaltks. along with improved operating
gain of our FEP business.

VIII. Critical Accounting Policies and Estimates

We prepare our consolidated financial statementsirformity with U.S. generally accepted accounfnigiciples, or GAAP. Application
of GAAP requires management to make estimates ssuhgptions that affect the amounts reported irconsolidated financial statements and
accompanying notes and within this MD&A. We consiseme 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, wariehliscussed below. Our significant accountingcpes are summarized in Note 2 to our
audited consolidated financial statements as offanthe year ended December 31, 2006 includediir2606 Annual Report on Form 10-K as
filed with the U.S. Securities and Exchange Comioiss

We continually evaluate the accounting policies astiimates used to prepare the consolidated fiabsigitements. In general, our
estimates are based on historical experience, &vatuof current trends, information from third gaprofessionals and various other
assumptions that we believe to be reasonable uhdémown facts and circumstances.

Medical Claims Payabli

The most judgmental accounting estimate in our aliheted financial statements is our liability foedical claims payable. At
September 30, 2007, this liability was $5.8 billiamd represented 20% of our total consolidatedlili@is. We record this liability and the
corresponding benefit expense for incurred butpaid claims, including the estimated costs of pssg®y such claims. Incurred but not paid
claims include (1) an estimate for claims thatiaceirred but not reported, as well as claims regabtd us but not yet processed through our
systems, which approximated 97%, or $5.6 billiomwf total medical claims liability as of SeptemB8r 2007; and (2) claims reported to us
and processed through our systems but not yet waidh approximated 3%, or $231.8 million, of tleéai medical claims liability as of
September 30, 2007. The level of claims payablege®ed through our systems but not yet paid majutite from one period end to the next,
from 1% to 5% of our total medical claims liabiligue to timing of when claim payments are made.

Liabilities for both claims incurred but not repextand reported but not yet processed throughysterss are determined in aggregate
employing actuarial methods that are commonly uselealth insurance actuaries and meet Actuaraidétrds of Practice. Actuarial
Standards of Practice require that the claim litdsl be adequate under moderately adverse ciremtess. We determine the amount of the
liability for incurred but not paid claims by folddng a detailed actuarial process that entailsgubisth historical claim payment patterns as
as emerging medical cost trends to project our és@hate of claim liabilities. Under this procesistorical data of paid claims is formatted
into “claim triangles,” which compare claim incudrdates to the dates of claim payments. This in&tion is analyzed to create “completion
factors” that represent the average percentaggtafincurred claims that have been paid througtven date after being incurred. Completion
factors are applied to claims paid through therfaial statement date to estimate the ultimate ckipense incurred for the current period.
Actuarial estimates of incurred but not paid cldiebilities are then determined by subtractingdl&ual paid claims from the estimate of the
ultimate incurred claims.

For the most recent incurred months (generallyntbst recent two months), the percentage of claians for claims incurred in those
months is generally low. This makes the completamtor methodology less reliable for such monthseréfore, incurred claims for recent
months are not projected from historical completiond payment patterns; rather they are projectezsbgnating the claims expense for those
months based on recent claims expense levels aiith lvare trend levels, or “trend factors”.
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Because the reserve methodology is based upomib@étmformation, it must be adjusted for knownsmspected operational and
environmental changes. These adjustments are nyaolér lactuaries based on their knowledge and #stimate of emerging impacts to ben
costs and payment speed. Circumstances to be eoadith developing our best estimate of reserveade changes in utilization levels, unit
costs, mix of business, benefit plan designs, plevieimbursement levels, processing system coioverand changes, claim inventory levels,
claim processing patterns, claim submission pattand operational changes resulting from businesgbmations. A comparison of prior
period liabilities to re-estimated claim liabiliidbased on subsequent claims development is afsidesed in making the liability
determination. In our comparison of prior year, thethods and assumptions are not changed as resgeveecalculated, rather the availability
of additional paid claims information drives ouraciges in the re-estimate of the unpaid claim lighiTo the extent appropriate, changes in
such development are recorded as a change to tpesad benefit expense.

In addition to incurred but not paid claims, trebility for medical claims payable includes ressri@ premium deficiencies, if
appropriate. Premium deficiencies are recognizeeinwtis probable that expected claims and admatise expenses will exceed future
premiums on existing medical insurance contractsait consideration of investment income. Detertidmeof premium deficiencies for
longer duration life and disability contracts imbés consideration of investment income. For pupo$@remium deficiencies, contracts are
grouped in a manner consistent with our methodcqéizing, servicing and measuring the profitabilifysuch contracts.

We regularly review and set assumptions regardas ttends and utilization when initially estabirgiclaim liabilities. We continually
monitor and adjust the claims liability and benefipense based on subsequent paid claims activittys determined that our assumptions
regarding cost trends and utilization are signiftbadifferent than actual results, our incomeesta¢nt and financial position could be impacted
in future periods. Adjustments of prior year estiesamay result in additional benefit expense adaiction of benefit expense in the period an
adjustment is made. Further, due to the considenaoiability of health care costs, adjustmentslaim liabilities occur each quarter and are
sometimes significant as compared to the net incaoerded in that quarter. Prior period developnentécognized immediately upon the
actuary’s judgment that a portion of the prior pdriiability is no longer needed or that an addigibliability should have been accrued. That
determination is made when sufficient informatisravailable to ascertain that the re-estimate efigtbility is reasonable.

While there are many factors that are used astabptre estimation of our medical claims payakdeility, the two key assumptions
having the most significant impact on our incurbed not paid liability as of September 30, 2007 evitre completion and trend factors. As
discussed above, these two key assumptions carflbericed by other operational variables includiggtem changes, provider submission
patterns and business combinations.

There is variation in the reasonable choice of detign factors by duration for durations of threenths through 12 months where the
completion factors have the most significant impAst previously discussed, completion factors tenle less reliable for the most recent
months and therefore are not specifically utilifedmonths one and two. At September 30, 2007yénibility in months three to five was
estimated to be between 50 and 120 basis pointk mlonths six through twelve have much lower Maifity ranging from 10 to 40 basis
points.

Over the period from December 31, 2006 to Septerd®e2007, completion factors have increased. \dbtisideration of claim paymel
through September 30, 2007, the completion faatsesl to determine the incurred but not paid cléility estimate for the December 31,
2006 valuation period have developed slightly highan those used at December 31, 2006. This egkinitapproximately $20.7 million of
redundancy in the December 31, 2006 estimate andligded in the statement of income for the nirths ended September 30, 2007. This
continued increase in completion factors has balkentinto consideration when determining the cotiguidactors used in establishing the
September 30, 2007 incurred but not paid clainilitgtby choosing
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factors that reflect the more recent experience. difference in completion factor assumptions, adésg moderately adverse experience,
results in variability of 3%, or approximately $199nillion, in the September 30, 2007 incurred tit paid claim liability, depending on the
completion factors chosen. It is important to ribe the completion factor methodology inherentiguames that historical completion rates
be reflective of the current period. However, ip@ssible that the actual completion rates forctimeent period will develop differently from
historical patterns and therefore could fall owdide possible variations described herein.

Over the period from December 31, 2005 to Septerd®eP006, completion factors increased. With adersition of claim payments
through September 30, 2006, the completion faatsesl to determine the incurred but not paid cléility estimate for the December 31,
2005 valuation period developed higher than thesel @t December 31, 2005, primarily because weévextelaims information from our
providers more timely as a result of increasedtele@ submissions. In addition, we paid claims enguickly once they were received. This
resulted in approximately $91.7 million of redundgin the December 31, 2005 estimate and includedd statement of income for the nine
months ended September 30, 2006.

Over the period from December 31, 2005 to DecerBligP006, completion factors increased. With caarsition of claim payments
through December 31, 2006, the completion facteezluo determine the incurred but not paid claihility estimate for the December 31,
2005 valuation period developed higher than thesel @t December 31, 2005, primarily because weévextelaims information from our
providers more timely as a result of increasedtede@ submissions. In addition, we paid claims enquickly once they were received. This
resulted in approximately $113.6 million of redundgin the December 31, 2005 estimate and is irclud the statement of income for the
year ended December 31, 20

Over the period from December 31, 2004 to DecerBiieP005, completion factors increased. With cagrsition of claims payment
through December 31, 2005, the completion facteexlio determine the incurred but not paid claahility estimate for the December 31,
2004 valuation period have developed higher thasghused at December 31, 2004, primarily becauseeedved claims information from our
providers more timely as a result of increasedtede@ submissions. This resulted in approximagl®4.3 million of redundancy in the
December 31, 2004 estimate and included in thersttt of income for the year ended December 315.200

The other major assumption used in the establishofaehe September 30, 2007 incurred but not pkibhcliability was the trend factors
used in determining the claims expense per mendrempnth for the most recent two incurral monthsSAptember 30, 2007, there was a 730
basis point differential in the high and low trefladtors assuming moderately adverse experiencs.rhge of trend factors would imply
variability of 10%, or approximately $572.0 millioim the incurred but not paid claims liability,p#ding upon the trend factor used. Because
historical trend factors are often not represewgatif current claim trends, the trend experiencédle most recent six to nine months, plus
knowledge of recent events likely affecting curreahds, have been taken into consideration irbéskéng the incurred but not paid claim
liability at September 30, 2007. As we look at ylear-over-year claim trend for the prior period ¢ist and September 2006) compared to the
current period (August and September 2007), theldttesed in our reserve models have increased Iglighawever, claim trends observed as of
December 31, 2006 based upon subsequent claimtrumoe lower than anticipated in the assumptiorslide estimate medical claims paye
at December 31, 2006. This difference betweenrdrels assumed in establishing the December 31, i@@diical claims payable, and the trend
observed based upon subsequent claims runout thitbegiine months ended September 30, 2007, rdsnlegpproximately $315.5 million of
redundancy in the December 31, 2006 estimate arhaded is in the statement of income for the nirths ended September 30, 2007.

Claim trends observed as of December 31, 2005 hgseu subsequent claim runout were lower than ipatied in the assumptions used
to estimate medical claims payable at Decembe2@05. This decline was due to moderating outpatientice trends and declines in
pharmacy benefit cost trend. This difference betwee
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the trends assumed in establishing the Decemb&0B5, medical claims payable, and the trend obddrased upon subsequent claims runout
through the nine months ended September 30, 2666lted in approximately $484.8 million of redunciam the December 31, 2005 estimate
and included in the statement of income for the mmonths ended September 30, 2006. The differesteeekn the trends assumed in
establishing the December 31, 2005 medical claiaysiple, and the trend observed based upon subgedaiems runout through the twelve
months ended December 31, 2006, resulted in appedgly $504.1 million of redundancy in the Decem®Er2005 estimate and included in
the statement of income for the year ended Decethe2006.

Over the period from 2004 to 2005, claim trenddided. Claim trends observed based upon subseglent runout were lower than
anticipated in the assumptions used to estimatecaledaims payable at December 31, 2004. Thisideaslas due to moderating outpatient
service trends and declines in pharmacy beneftttomsd. This difference between the trends assumesdtablishing the December 31, 2004
medical claims payable, and the trend observeddbgsen subsequent claims runout, resulted in appately $450.6 million of redundancy
the December 31, 2004 estimate and included istitement of income for the year ended Decembe2®15.

As summarized below, Note 10 to our audited codatdid financial statements for the year ended Dbeefil, 2006 included in our
2006 Annual Report on Form 10-K as filed with th&USecurities and Exchange Commission providesridgal information regarding the
accrual and payment of our medical claims liahil®pmponents of the total incurred claims for egeéir include amounts accrued for current
year estimated claims expense as well as adjustsm@ptior year estimated accruals. In Note 10uioaudited consolidated financ
statements, the line labeled “Net incurred meditaims: Prior years (redundancies)” accounts fos¢hadjustments made to prior year
estimates. The impact of any reduction of “Net imed medical claims: Prior years (redundanciegyinet may be offset as we establish the
estimate of “Net incurred medical claims: Curreaay’. Our reserving practice is to consistentlyorguze the actuarial best estimate of our
ultimate liability for our claims. When we recogaia release of the redundancy, we disclose the rintizat is not in the ordinary course of
business, if material. We believe we have consistapplied our methodology in determining our bestimate for unpaid claims liability at
each reporting date.
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A reconciliation of the beginning and ending bakafar medical claims payable for the nine monthdeeinSeptember 30, 2007 and 2006
and the years ended December 31, 2006, 2005 addi2@8 follows:

Nine Months Ended

September 30 Years Ended December 3
(In millions) 2007 2006 2006 2005 2004
Gross medical claims payable, beginning of
period $ 5,290.! $ 4,853.¢ $ 4,853.¢ $ 4,134.( $ 1,836.(
Ceded medical claims payable, beginning of pe (51.0) (27.7) (27.7) (31.9) (8.7)
Net medical claims payable, beginning
period 5,239.1 4,825. 4,825.° 4,102.: 1,827.1
Business combinations and purchase adjustn 15.2 (6.9 (6.9 784.% 2,331.(
Net incurred medical claim
Current yea 34,558.: 31,845.. 42,613.. 32,865.t 15,344.¢
Prior years (redundancie (336.2) (576.5) (617.7) (644.9) (171.9
Total net incurred medical clain 34,221.¢ 31,268. 41,995.! 32,220. 15,173.(
Net payments attributable t
Current year medical clain 29,053.¢ 26,830.1 37,486.( 28,997.: 12,453..
Prior years medical clain 4,693.¢ 3,989.! 4,089.! 3,284.! 2,776.(
Total net payment 33,747.( 30,819.¢ 41,575.! 32,281.¢ 15,229..
Net medical claims payable, end of per 5,729.. 5,268.! 5,239.: 4,825.° 4,102.:
Ceded medical claims payable, end of pe 56.C 41.C 51.C 27.1 31.¢
Gross medical claims payable, end of pe $ 5,785. $ 5,309.: $ 5,290.: $ 4,853. $ 4,134.(
Current year medical claims paid as a percent o&ot
year net incurred medical clair 84.1% 84.2% 88.(% 88.2% 81.2%

Prior year redundancies in the current pe
as a percent of prior year net medical
claims payable less prior year redundancies in th
current perioc 6.9% 13.€% 14.1% 18.7% 10.4%

Prior year redundancies in the current period as a
percent of prior year net incurred
medical claims 0.8% 1.8% 1.6% 4.2% 1.4%

Amounts incurred related to prior years vary fromavously estimated liabilities as the claims atanately settled. Liabilities at any
period end are continually reviewed and re-estithatinformation regarding actual claims paymemtsynout, becomes known. This
information is compared to the originally estabdidtyear end liability. Negative amounts reportaedriourred related to prior years result from
claims being settled for amounts less than orityredtimated. The prior year redundancy of $336il2an shown above for the nine months
ended September 30, 2007 represents an estimate dapaid claim activity from January 1, 2007 éptember 30, 2007, and may not be
indicative of the expected prior year experiengelie year ending December 31, 2007. Medical clabilities are usually described as having
a “short tail”, which means that they are generpfyd within several months of the member receidaryice from the provider. Accordingly,
the majority, or approximately 86%, of the $336.l#lian redundancy relates to claims incurred inecalar year 2006, with the remaining 14%
related to claims incurred in 2005 and prior.

The ratio of current year medical claims paid gercent of current year net medical claims incumed 88.0% for 2006, 88.2% for 20
and 81.2% for 2004. The 2004 ratio was impactedasng only one month of
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medical claims incurred and paid during 2004 fer filbrmer WellPoint Health Networks Inc., or WHN thie former WHN had not been
included during 2004, current year medical clairaglpvould have been $12,057.7 million, current yerincurred medical claims would he
been $13,835.1 million and the adjusted ratio wdalde been approximately 87.2% for 2004. Compari$dhe 2006 ratio of 88.0% and the
2005 ratio of 88.2% reflects a moderate declinetdusystem conversions and integration activity thgacted the 2006 ratio. Comparison of
the 2005 ratio of 88.2% and the adjusted 2004 wHtRy.2% indicates that we paid claims faster leetwthose periods. The increase was
primarily attributable to improved processes andmuovider networks submitting claims informatianus more timely as a result of increased
electronic submissions. The result of these chaisgas enhanced ability to adjudicate and pay damore quickly. Review of the nine-month
periods presented above shows that as of Septe3@h2007, 84.1% of current year net incurred medieams had been paid in the period
incurred, as compared to 84.3% for the same p@mi@@06.

We calculate the percentage of prior year reduridarie the current period as a percent of prior ye incurred claims payable less p
year redundancies in the current period in ordeletmonstrate the development of the prior yearvese This ratio was 6.9% for the ni
months ended September 30, 2007 and 13.6% foritleenmonths ended September 30, 2006. The 670 paisisdecrease over the two periods
resulted from actual completion factors and clatireds differing from the assumptions used. Thigrimevas 14.7% for 2006, 18.7% for 2005
and 10.4% for 2004. As discussed previously, thelEEis point decrease in this metric for 2006 geased by actual completion factors and
claim trends differing from the assumptions usedupport our best estimate of the incurred bufpaid claim liability of the prior period.

We calculate the percentage of prior year reduridarie the current period as a percent of prior yed incurred medical claims to
indicate the percentage of redundancy includetiérpreceding year calculation of current year metiired medical claims. We believe this
calculation indicates the reasonableness of oor gdar estimation of incurred medical claims @mel¢onsistency of our methodology. For the
nine months ended September 30, 2007, the metddvB86, which was calculated using the redundah&g®6.2 million shown above, whir
represents an estimate based on paid medical ciadtivity from January 1, 2007 to September 30,7200the former WellChoice, Inc. had
been included for the full year 2005, this ratioukbhave been approximately 1.5% for the nine meetided September 30, 2006. The ratio of
0.8% is subject to change based on future paidaakdiaim activity through the remainder of 200RisSTmetric was 1.9% for 2006, 4.2% for
2005 and 1.4% for 2004. This ratio is calculateidgishe redundancy of $617.7 million, shown abavieich represents an estimate based on
paid claim activity from January 1, 2006 to Decentdl 2006. The 2006 ratio is impacted by havinghabincurred medical claims for the
former WellChoice, Inc. in 2005. If the former W@Hoice, Inc. had been included for the full yead2Qhis ratio would have been
approximately 1.6%. The 2005 ratio is impacted ayiihg only one month of net incurred medical claforsWHN in 2004. If WHN had been
included for the full year 2004 estimated prioriyeat incurred medical claims would have been $8®,Bmillion, and the adjusted ratio wol
have been approximately 2.1% for the year ende@iber 31, 2005.

Income Taxes

We account for income taxes in accordance with EBS, Accounting for Income Taxed his standard requires, among other things, the
separate recognition of deferred tax assets aratreeftax liabilities. Such deferred tax assetsdefdrred tax liabilities represent the tax effect
of temporary differences between financial repgrtimd tax reporting measured at tax rates enattbe dme the deferred tax asset or liability
is recorded. A valuation allowance must be esthbtifor deferred tax assets if it is “more likdhah not” that all or a portion may be
unrealized. Our judgment is required in determirangappropriate valuation allowance.

At each financial reporting date, we assess thguatsy of the valuation allowance by evaluating ezfobur deferred tax assets based on
the following:

. the types of temporary differences that creatediéferred tax asse
. the amount of taxes paid in prior periods and abéél for a carr-back claim;
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. the forecasted future taxable income, and thereldwdy future deduction of the deferred tax iteamd
. any significant other issues impacting the likedglization of the benefit of the temporary diffezes.

As discussed in theew Accounting Pronouncemedisclosure included in this MD&A, we adopted theFB\Interpretation No. 48,
Accounting for Uncertainty in Income Ta> an interpretation of FASB Statement YT2IN 48") effective January 1, 2007.

We, like other companies, frequently face challenfgem tax authorities regarding the amount of sackee. These challenges include
guestions regarding the timing and amount of dedostthat we have taken on our tax returns. Inuatalg any additional tax liability
associated with various positions taken in ourréamrn filings, we record additional liabilitiesrfpotential adverse tax outcomes. Based on our
evaluation of our tax positions, we believe we happropriately accrued for uncertain tax benefifsosures. To the extent we prevail in
matters we have accrued for, our future effectiweraite would be reduced and net income would aserelf we are required to pay more than
accrued, our future effective tax rate would insgeand net income would decrease. Our effectivedtzxand net income in any given future
period could be materially impacted.

In the ordinary course of business, we are reguéartlited by federal and other tax authorities, fanch time to time, these audits resul
proposed assessments. We believe our tax posgamply with applicable tax law and intend to defennl positions vigorously through the
Internal Revenue Service (“IRS”) appeals process.bélieve we have adequately provided for any restde foreseeable outcome related to
these matters. Accordingly, although their ultimasolution may require additional tax paymentsdweanot anticipate any material impact to
earnings from these matters. As of September 307,20e IRS had completed its examination of o@3&x year. Our 2006, 2005 and 2004
tax years are being examined by the IRS. In additioe Company has several tax years for whiclethez ongoing disputes. The IRS has
invited us to join the Compliance Assurance Prog@nCAP, for 2007 and we have accepted the ingitaflhe objective of CAP is to reduce
taxpayer burden and uncertainty while assuring®&of the accuracy of tax returns prior to filingereby reducing or eliminating the need
post-filing examinations. Various tax examinati@mgl proceedings also continue for certain subsedidor tax years prior to being included in
our consolidated tax return.

For additional information, see Note 14 to our #&diiconsolidated financial statements as of anthiyear ended December 31, 2006
included in our 2006 Annual Report on Form 10-Kikesl with the U.S. Securities and Exchange Comioiss

Goodwill and Other Intangible Assets

Our consolidated goodwill at September 30, 2007 $185 billion and other intangible assets wer@ $8llion. The sum of goodwill and
intangible assets represented 43% of our totalatmfaded assets and 96% of our consolidated shigtetsd equity at September 30, 2007.

We follow FAS 141Business Combinationsand FAS 142Goodwill and Other Intangible Asset§AS 141 specifies the types of
acquired intangible assets that are required t@begnized and reported separately from goodwilldér FAS 142, goodwill and other
intangible assets (with indefinite lives) are notcatized but are tested for impairment at leasualip. We completed our annual impairment
tests of existing goodwill and other intangibleeasgwith indefinite lives) for each of the yearsled December 31, 2006, 2005 and 2004 and
based upon these tests we have not incurred arairimgnt losses related to any goodwill and othtamigible assets (with indefinite lives).

In addition, we completed an interim impairment t#fsexisting goodwill during the quarter ended kfaB1l, 2007 based on our
organizational structure which was implementedamuary 1, 2007. As a result of the interim impaintrtest, we did not incur any impairment
losses related to goodwill.
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While we believe we have appropriately allocategighrchase price of our acquisitions, this allasatequires many assumptions to be
made regarding the fair value of assets and lteslacquired. In addition, the impairment testiaguired under FAS 142 requires us to make
assumptions and judgments regarding the estimateddlue of our goodwill and intangibles (with gfthite lives). Such assumptions include
the discount factor used to determine the faire@aliia reporting unit, which is ultimately useddentify potential goodwill impairment. Such
estimated fair values might produce significanilfyedent results if other reasonable assumptiorsestimates were to be used. If we are ur
to support a fair value estimate in future annwaldyvill impairment tests or if significant impairmeindicators are noted relative to other
intangible assets subject to amortization, we meayelguired to record impairment losses againstdutcome.

For additional information, see Note 4 to our aeditonsolidated financial statements as of anthfoyear ended December 31, 2006
included in our 2006 Annual Report on Form 10-Kikesl with the U.S. Securities and Exchange Comioiss

Investments

Current and long-term available-for-sale investrrssaurities were $18.1 billion at September 30,7284 represented 34% of our total
consolidated assets at September 30, 2007. Indarooe with FAS 115Accounting for Certain Investments in Debt and BgS8iecuritiespur
fixed maturity and equity securities are classitead‘available-for-sale” or “trading” and are refgar at fair value. We classify our investments
in available-for-sale fixed maturity securitieseither current or noncurrent assets based ondbatractual maturity. Certain investments
which we intend to sell within the next twelve miomtare carried as current without regard to thamtractual maturities. Additionally, certain
investments used to satisfy contractual, reguladoryther requirements are classified as long-tevitmout regard to contractual maturity. The
unrealized gains or losses on both current and-teng available-for-sale fixed maturity and equdgcurities are included in accumulated other
comprehensive income as a separate component rehsiti@ders’ equity, unless the decline in valuegsrded to be other-thaamporary and w
do not have the intent and ability to hold suchusiéies until their full cost can be recoveredwhich case the securities are written down tc
value and the loss is charged to income. Investinenime is recorded when earned, and realized gailusses, determined by specific
identification of investments sold, are includedrioome when securities are sold.

We maintain various rabbi trusts to account foraksets and liabilities under certain deferred amaation plans. Under these deferred
compensation plans, the participants can defeaicettpes of compensation and elect to receiveuar®n the deferred amounts based on the
changes in fair value of various investment optigmenarily a variety of mutual funds. We also geally purchase corporate-owned life
insurance policies on participants in the defeo@ehpensation plans. The cash surrender value attporate-owned life insurance policies is
reported in other invested assets, long-term irctmesolidated balance sheets. The change in casinder value is reported as an offset to the
premium expense of the policies, classified as gg@ad administrative expenses.

In addition to available-for-sale investment setiesi we held additional long-term investments @83%.0 million, or 1% of total
consolidated assets, at September 30, 2007. Thegddrm investments consist primarily of real esstaash surrender value of corporate-
owned life insurance policies and certain otheestments. Due to their less liquid nature, thegestments are classified as long-term.

An impairment review of securities to determindétlines in fair value below cost are other-thangerary is subjective and requires a
high degree of judgment. We evaluate our investreeatirities on a quarterly basis, using both qtetive and qualitative factors, to determine
whether a decline in value is other-than-tempor8nch factors considered include the length of tme the extent to which a security’s
market value has been less than its cost, finanoiadition and near term prospects of the isseegmmendations of investment advisors, and
forecasts of economic, market or industry trenfiany declines are determined to be other-than-tearg, we charge the losses to income
when that determination is made. We have a comenitte
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made up of certain accounting and investment agtscand management responsible for managing {besriment review process. The current
economic environment and recent volatility of s@é@s markets increase the difficulty of assessmgstment impairment and the same
influences tend to increase the risk of potentigdairment of these assets. We recorded chargegtfer-than-temporary impairment of
securities of $150.2 million and $46.3 million, pestively, for the nine months ended SeptembeB807 and 2006.

We believe we have adequately reviewed our investisecurities for impairment and that our investthegrturities are carried at fair
value. However, over time, the economic and magketronment may provide additional insight regagdihe fair value of certain securities,
which could change our judgment regarding impainméhis could result in realized losses relatingtioer-than-temporary declines being
charged against future income.

We participate in securities lending programs whgmaarketable securities in our investment porntfalie transferred to independent
brokers or dealers based on, among other things,dtreditworthiness in exchange for collateralitly equal to at least 102% of the value of
the securities on loan and is thereafter mainta&iedminimum of 100% of the market value of theusities loaned. The market value of the
securities on loan to each borrower is monitorety dad the borrower is required to deliver addiacollateral if the market value of the
collateral falls below 100% of the market valuahe securities on loan. Under the guidance providdeéAS 140 Accounting for Transfers at
Servicing of Financial Assets and Extinguishmehftgabilities , we recognize the collateral as an asset, whiokpisrted as “securities lending
collateral” on our balance sheet and we recordreesponding liability for the obligation to retutime collateral to the borrower, which is
reported as “securities lending payable”. The séearon loan are reported in the applicable inwestt category on the balance sheet.

Through our investing activities, we are exposefinancial market risks, including those resultingm changes in interest rates and
changes in equity market valuations. We managentémiet risks through our investment policy, whislablishes credit quality limits and
limits of investments in individual issuers. Ineffi’e management of these risks could have an itrgraour future earnings and financial
position.

For additional information, see Part Il, ltem 7Qantitative and Qualitative Disclosures about Mafisk” and Note 5 to our audited
consolidated financial statements for the year ériglecember 31, 2006 included in our 2006 AnnualdRepn Form 10-K as filed with the
U.S. Securities and Exchange Commission.

Retirement Benefit:
Pension Benefits

We sponsor defined benefit pension plans for oyslepees. These plans are accounted for in accoedaith FAS 87 Employers’
Accounting for Pensior, which requires that amounts recognized in finalngtiatements be determined on an actuarial b&sigermitted by
FAS 87, we calculate the value of plan assets sarithed below. Further, the difference betweeneoypected rate of return and the actual
performance of plan assets, as well as certainggsaim pension liabilities, are amortized over fatperiods.

An important factor in determining our pension exgeis the assumption for expected long-term redarplan assets. As of our
September 30, 2007 measurement date, we seleca¢el af return on plan assets of 8.00% for all plavhich is consistent with our prior year
assumption of 8.00%. We use a total portfolio retamalysis in the development of our assumptiontdfa such as past market performance,
the long-term relationship between fixed maturityl @quity securities, interest rates, inflation asdet allocations are considered in the
assumption. The assumption includes an estimateecddditional return expected from active managermgthe investment portfolio. Peer
data and historical returns are also reviewed fipr@priateness of the selected assumption. Thecteghéong-term rate of return is calculated
by the geometric averaging method, which calculatesxpected mulferiod return, reflecting volatility drag on compalreturns. We belie’
our assumption of future returns is reasonable. él@w if we lower our expected long-term returnptan assets, future contributions to the
pension plans and pension expense would likelyesmsz.

-4C-



Table of Contents

This assumed longerm rate of return on assets is applied to a tatled value of plan assets, which recognizes chsaimgihe fair value ¢
plan assets in a systematic manner over three, ymaxducing the expected return on plan assetssliatiuded in the determination of pension
expense. The difference between this expectedrand the actual return on plan assets is defamddamortized over the average remaining
service of the workforce as a component of pensigrense. The net deferral of past asset gainssedoaffects the calculated value of plan
assets and, ultimately, future pension expense.

The discount rate reflects the current rate at wttie pension liabilities could be effectively ksdtat the end of the year based on our
most recent measurement date (September 30, ZF selected discount rate for all plans is 6.008tnpared to a discount rate of 5.90% for
2007 expense recognition), which was developedyusiyield curve approach. Using yields availabléigi-quality fixed maturity securities
with various maturity dates, the yield curve apptoprovides a “customized” rate, which is meanntiich the expected cash flows of our
specific benefit plans. The net effect of changethé discount rate, as well as the net effectloérochanges in actuarial assumptions and
experience, have been deferred and amortized asmpanent of pension expense in accordance with&AS

In managing the plan assets, our objective is ta tEsponsible fiduciary while minimizing financi&@k. Plan assets include a diversified
mix of investment grade fixed maturity securitiesl @&quity securities across a range of sectordeseds of capitalization to maximize the
long-term return for a prudent level of risk. Indittbn to producing a reasonable return, the innesit strategy seeks to minimize the volatility
in our expense and cash flow. As of our SeptemBeRB07 measurement date, we had approximatelyd@¥#an assets invested in equity
securities, 34% in fixed maturity securities and iB%ther assets. No plan assets were investedeifPdint common stock as of the
measurement date.

At September 30, 2007, our consolidated prepaidiparasset was $293.2 million. We also had liaegibf $107.3 million for certain
supplemental plans. For the year ending Decemhe2@®X7, there were no required contributions uitRISA; however, we made a
contribution of $1.0 million during the three mostanded September 30, 2007.

We recognized consolidated pee¢ pension expense (credit) of $(2.8) million &1@.7 million for the three months ended Septer3be
2007 and 2006, respectively. We recognized cors@iipre-tax pension expense (credit) of $(2.3)janiand $22.3 million for the nine
months ended September 30, 2007 and 2006, resglgctiv

During the nine months ended September 30, 200Theuered a net curtailment loss of $6.1 milliorthim certain of our supplemental
pension plans.

Other Postretirement Benefits

We provide most associates with certain life, maldicision and dental benefits upon retirement. e various actuarial assumptions
including a discount rate and the expected trerftbadth care costs to estimate the costs and beddifiations for our retiree benefits. At
September 30, 2007, our postretirement benefiliialvas $553.0 million.

We recognized consolidated pre-tax other postragreg expense of $8.8 million and $10.6 million tiee three months ended
September 30, 2007 and 2006, respectively. We reped consolidated prx other postretirement expense of $28.4 milliod $31.7 millior
for the nine months ended September 30, 2007 ad@, 28spectively.

At our September 30, 2007 measurement date, thetedldiscount rate was 6.10% (compared to a discate of 5.90% for 2007
expense recognition). We developed this rate usivigld curve approach as described above.
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The assumed health care cost trend rates usedasuneethe expected cost of other benefits at opteSder 30, 2007 measurement date
was 8.50% for 2008 with a gradual decline to 5.08£the year 2015. These estimated trend ratesulject to change in the future. The health
care cost trend assumption has a significant effie¢he amounts reported.

For additional information regarding retirement éfits, see Note 17 to our audited consolidatechfifed statements as of and for the y
ended December 31, 2006 included in our 2006 AnRegalbrt on Form 10-K as filed with the U.S. Sedesiand Exchange Commission.

New Accounting Pronouncemen

In July 2006, the Financial Accounting Standardaf8dssued FIN 48 Among other things, FIN 48 provides guidance tdrads
uncertainty in tax positions and clarifies the agding for income taxes by prescribing a minimumognition threshold which income tax
positions must achieve before being recognizetiarfinancial statements. In addition, FIN 48 regsiiexpanded disclosures, including a
rollforward of the beginning and ending aggregateeaognized tax benefits as well as specific detddited to tax uncertainties for which it is
reasonably possible the amount of unrecognizeteaefit will significantly increase or decreasehwittwelve months Effective January 1,
2007, we adopted FIN 48. See Note 8, Income Tdges)r unaudited consolidated financial statemémtthe three and nine months ended
September 30, 2007 included in this Quarterly Repoir=orm 10-Q for discussion of the impact of adwpof FIN 48.

In February 2007, the Financial Accounting Standd@dard issued Statement of Financial Accountirgp&ards No. 159 he Fair Value
Option for Financial Assets and Financial Liabiét — Including an Amendment of FASB Statemen('E2% 159”). FAS 159 allows entities
to measure many financial instruments and certiarassets and liabilities at fair value on atriment-by-instrument basis under the fair
value option. FAS 159 is effective for us on Jagugr2008. The effect of adoption is accountedafa cumulative effect adjustment recorded
to the beginning balance of retained earnings. Wearrently evaluating the impact of FAS 159.

There were no other new accounting pronouncemssied during the nine months ended September 8d,tB8t had a material impact
on our financial position, operating results orcthisures.

IX. Liquidity and Capital Resources
Introduction

Our cash receipts result primarily from premiuntimaistrative fees, investment income, other reegmuoceeds from the sale or
maturity of our investment securities, proceedsiflimrrowings and proceeds from exercise of sto¢lonp and our employee stock purchase
plan. Cash disbursements result mainly from clgimgments, administrative expenses, taxes, purclidsesestment securities, interest
expense, payments on long- term borrowings, capiaénditures and repurchases of our common s@ah outflows fluctuate with the
amount and timing of settlement of these transastiény future decline in our profitability woulkély have some negative impact on our
liquidity.

We manage our cash, investments and capital steutdumeet the short and long-term obligationswfhlusiness while maintaining
financial flexibility and liquidity. We forecastpalyze and monitor our cash flows to enable investrand financing activities within the
overall constraints of our financial strategy.

A substantial portion of the assets held by ouulagd subsidiaries are in the form of cash antl egsivalents and investments. After
considering expected cash flows from operatingvdiets, we generally invest cash that exceeds ear term obligations in longer term
marketable fixed maturity securities, to improve ouerall investment income returns. Our investngtrategy is to make investments
consistent with insurance

-42-



Table of Contents

statutes and other regulatory requirements, whésgrving our asset base. Our investments are agnavailable-forsale to meet liquidity ar
other needs. Excess capital at our subsidiaripsigsannually by subsidiaries in the form of divids to their respective parent companies for
general corporate use, as permitted by applicagelations.

The availability of financing in the form of debt equity is influenced by many factors, including profitability, operating cash flows,
debt levels, debt ratings, contractual restrictioagulatory requirements and market conditions.HaAee access to a $2.5 billion commercial
paper program supported by a $2.5 billion senieditifacility, which allows us to maintain furtheperating and financial flexibility.

Liquidity — Nine Months Ended September 30, 2007 Compareditee Months Ended September 30, 2006

During the nine months ended September 30, 20@¢asé flow provided by operating activities was28®.3 million, compared to
$2,613.3 million for the nine months ended SeptarB3Be 2006, an increase of $627.0 million. Thig@ase resulted from lower income tax
payments in 2007 compared to 2006 and improveéhneme.

Net cash flow used in investing activities was 88,6 million in 2007, compared to $161.7 millionaafsh used in investing activities in
2006. The table below outlines the increase in dashused in investing activities of $926.9 milidetween the two periods:

Change in
Cash Used il
Investing
(In millions) Activities
Increase in net purchases of investm $ (129.9
Decrease in securities lending collate (477.%)
Increase in purchases of subsidiaries, net of aaghirec (273.5)
Increase in net purchases of property and equip (39.9)
Increase in other, ni (6.2
Net increase in cash used in investing activ $ (926.9)

On August 1, 2007, we completed our acquisitiomtdging Management Holdings, LLC (“IMH”") whose sdiesiness is the holding
company parent of American Imaging Management, (f?’dM”). AIM is a leading radiology benefit managent and technology company
and currently provides services to us as well heratustomers nationwide, including eight othereBliross and Blue Shield licensees. The
acquisition supports our strategy to become thaelea affordable quality care by incorporating AtMervices and technology for more
effective and efficient use of radiology servicgsooir members. We paid approximately $300.0 miliiocash.
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Net cash flow used in financing activities was £B,8 million in 2007 compared to $2,962.3 millioncash used in 2006. The table
below outlines the decrease in cash used in fingrattivities of $1,032.5 million between the twaripds:

Change in
Cash Used il

Financing

(In millions) Activities
Net increase in repayment of commercial paper bangs $ (126.9
Increase in net proceeds from l-term borrowings 1,262."
Increase in securities lending paya 477
Increase in bank overdra (427.9)
Increase in repurchases of common s (325.9)

Increase in proceeds from exercise of employe&siptions and employee stock purch

plan 143.1
Increase in excess tax benefits from s-based compensatic 28.C
Net decrease in cash used in financing activ $ 1,032.!

Financial Condition

We maintained a strong financial condition anditiéy position, with consolidated cash, cash egl@rts and investments, including
long-term investments, of $21.7 billion at SeptemberZ®@7. Since December 31, 2006, total cash, cashagnts and investments, includ
long-term investments, increased primarily as alted cash generated from operations.

Many of our subsidiaries are subject to variousaegpmnent regulations that restrict the timing anadant of dividends and other
distributions that may be paid to their respecpigeent companies. In addition, we have made ceutaitertakings to regulatory authorities,
including the requirement to maintain certain cagivels in our California and Georgia subsidisirie

At September 30, 2007, we held at the parent cognppproximately $2.0 billion of cash, cash equinédeand investments, which is
available for general corporate use, including gtnent in our businesses, acquisitions, share endrdpurchases and interest payments.

Our consolidated debt-to-total capital ratio (cédted as the sum of debt divided by the sum of gl shareholders’ equity) was 26.9%
as of September 30, 2007 and 22.2% as of Decemb@086.

Our senior debt is rated “BBB+" by Standard & Psot’/A-" by Fitch, Inc., “Baal” by Moody’s Investd@ervice, Inc. and “a-" by AM
Best Company, Inc. We intend to maintain our sedeit investment grade ratings. A significant doraag in our debt ratings could adversely
affect our borrowing capacity and costs.

Future Sources and Uses of Liquidity

On August 21, 2007, we issued zero coupon notagiivate placement transaction exempt from regisin. Gross proceeds to us were
$500.0 million. The notes have a final maturityfafgust 22, 2022, and were issued with a yield toumity of 5.264% and a final amount dut
maturity of $1,090.0 million. The notes have a faatture that allows a note holder to require ugpairchase the notes at certain dates in the
future. The proceeds of this debt issuance argdoeral corporate purposes, including, but nottéichto, repurchasing shares of our common
stock. The notes have initially been classifietbag-term debt on our balance sheet, and will btassified to current portion of lortgrm deb
beginning one year prior to the date we may beireduo repurchase the notes.
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On December 28, 2005, we filed a shelf registratiith the U.S. Securities and Exchange Commissiaegister an unlimited amount of
any combination of debt or equity securities in onenore offerings. Specific information regardiegms and securities being offered will be
provided at the time of an offering. Proceeds ffatre offerings are expected to be used for gémerporate purposes, including the
repayment of debt, capitalization of our subsidisuor the financing of possible acquisitions orifess expansion. On June 8, 2007, we issued
$700.0 million of 5.875% notes due 2017 and $80@10on of 6.375% notes due 2037 under the shejfsteation statement. The proceeds
from this debt issuance are for working capital ordyeneral corporate purposes, including, butingted to, repurchases of our common
stock. The notes have a call feature that allow® uspurchase the notes anytime at our optioregmat feature that allows a note holder to
require us to repurchase the notes upon the ocmaraf both a change of control event and a dovdeged the notes.

On November 29, 2005, we entered into a seniodvengcredit facility, or the facility, with certailenders for general corporate
purposes. We amended the facility on Septembe2@16. The facility, as amended, provides creditau$2.5 billion (reduced for any
commercial paper issuances) and matures on Sept@&®p2011. The interest rate on this facility &éd on either (i) the LIBOR rate plus a
predetermined percentage rate based on our catidigrat the date of utilization, or (ii) a basteras defined in the facility agreement. Our
ability to borrow under this facility is subject tompliance with certain covenants. There weremoumts outstanding under this facility as of
September 30, 2007 or during the nine months theea: At September 30, 2007, we had $1.3 billicailakle under this facility.

We have Board of Directors’ approval to borrow ag2.5 billion under our commercial paper progr&mceeds from any issuance of
commercial paper may be used for general corppratgoses, including the repurchase of our debtcantmon stock. Commercial paper notes
are short-term senior unsecured notes, with a banot to exceed 270 days from date of issuandeeMissued, the notes bear interest at the
then current market rates. There were $1.2 biltibborrowings outstanding under this commercialgsgpogram as of September 30, 2007.
Commercial paper borrowings outstanding at Septe®®e2007 are classified as long-term debt apoactice and intent is to replace short-
term commercial paper outstanding at expiratiomadditional short-term commercial paper for amterrupted period extending for more
than one year or with borrowings under our seniedit facilities.

As discussed in “Financial Condition” above, maffipor subsidiaries are subject to various goverrtmegulations that restrict the
timing and amount of dividends and other distribngi that may be paid. Based upon these requirenveaitare currently estimating
approximately $3.7 billion of dividends to be p&idthe parent company during 2007. For the ninethwoanded September 30, 2007, we
received $2.3 billion of dividends from our subatigs.

We maintain a common stock repurchase programthsrézed by our Board of Directors. Repurchases bregnade from time to time
prevailing prices, subject to certain restrictiamsvolume, pricing and timing. On March 21, 200d &ugust 9, 2007, our Board of Directors
authorized an increase of $2.0 billion and $2.0dni] respectively, in our stock repurchase progregsulting in a total amount available for
repurchases in 2007 of approximately $4.9 billiwhich includes $0.9 billion of authorization remiaign unused at December 31, 2006. We
purchased approximately 54.4 million shares dutiirggnine months ended September 30, 2007 at at$4t3 billion. As of September 30,
2007, we had $0.6 billion of authorization remagnimder this program. Subsequent to September080J, 2ve repurchased and retired
approximately 4.0 million shares for an aggregats of approximately $0.3 billion, leaving approxitely $0.3 billion for authorized future
repurchases at October 17, 2007. Our stock repseghegram is discretionary as we are under ngatidin to repurchase shares. We
repurchase shares because we believe it is a grusemnf surplus capital.

Our current pension funding strategy is to fundharount at least equal to the minimum required fogdis determined under ERISA v
consideration of maximum tax deductible amounts.tke year ending December 31, 2007, there wereequired contributions under ERISA;
however, we made a contribution of $1.0 millionidgrthe three months ended September 30, 2007.
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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 suféiot for future operations and commitments, andégmital acquisitions and other strategic
transactions.

For additional information regarding our estimatedtractual obligations and commitments at DecerBheP006, see “Contractual
Obligations and Commitments” included in the “Lidity and Capital Resources” section within our 2@0®ual Report on Form 1K-as filed
with the U.S. Securities and Exchange Commission.

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 NAIC's RBC Model. Attese RBC requirements are intended to measpitakadequacy, taking into
account the risk characteristics of an insurenggtments and products. The NAIC sets forth thenfda for calculating the RBC requirements,
which are designed to take into account asset, fiisggrance risks, interest rate risks and othewraat risks with respect to an individual
insurance company’s business. In general, unde®itt, an insurance company must submit a repats &®BC level to the state insurance
department or insurance commissioner, as apprepaathe end of each calendar year. Our risk-beapital as of December 31, 2006, which
was the most recent date for which reporting wgsired, was in excess of all mandatory RBC thrafhdh addition to exceeding the RBC
requirements, we are in compliance with the licyidind capital requirements for a licensee of theeECross and Blue Shield Association and
with the tangible net worth requirements applicableertain of our California subsidiaries.

X. Safe Harbor Statement under the Private Securitiekitigation Reform Act of 1995

This document contains certain forward-looking mfation about WellPoint, Inc. (“WellPoint)hat is intended to be covered by the
harbor for “forward-looking statements” provided llye Private Securities Litigation Reform Act 0B59Forward-looking statements are
statements that are not generally historical fa@tsrds such as “expect(s)”, “feel(s)”, “believe(s)*will”, “may”, “anticipate(s)”, “intend”,
“estimate”, “project” and similar expressions areiended to identify forward-looking statements.sehgtatements include, but are not limited
to, financial projections and estimates and theiderlying assumptions; statements regarding plabgectives and expectations with respe:
future operations, products and services; and statets regarding future performance. Such statemaptsubject to certain risks ai
uncertainties, many of which are difficult to pretdand generally beyond the control of WellPoihgttcould cause actual results to differ
materially from those expressed in, or implied mjected by, the forward-looking information andtstments. These risks and uncertainties
include: those discussed and identified in publieds with the U.S. Securities and Exchange Comimnis(“SEC”) made by WellPoint;
increased government regulation of health benefi@naged care and pharmacy benefit management ipesatrends in health care costs
and utilization rates; our ability to secure suféint premium rate increases; our ability to contradth providers consistent with past practice;
competitor pricing below market trends of incregsaosts; reduced enrollment, as well as a negathange in our health care product mix;
risks and uncertainties regarding the Medicare FHarPrescription Drug benefits program, includingtential uncollectability of receivables
resulting from processing and/or verifying enrolmé¢ncluding facilitated enroliment), inadequaciumderwriting assumptions, inability to
receive and process information, uncollectabilitypcemium from members, increased pharmaceuticstisc@and the underlying seasonality of
the business; a downgrade in our financial strengtiings; litigation and investigations targetedtetalth benefits companies and our abilit
resolve litigation and investigations within esties; our ability to achieve expected synergies @merating efficiencies in the WellChoice, |
acquisition within the expected time frames orlhteand to successfully integrate our operationar ability to meet expectations regarding
repurchases of shares of our common stock; fundékg with respect to revenue received from pgtition in Medicare and Medicaid
programs and the complex regulations impose:
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Medicare fiscal intermediaries; events that resmlbhegative publicity for the health benefits inttlysfailure to effectively maintain ar
modernize our information systems and e-businegsnization and to maintain good relationships wtihrd party vendors for information
system resources; events that may negatively aftedicense with the Blue Cross and Blue Shielsbation; possible impairment of the
value of our intangible assets if future resultsnid adequately support goodwill and other intangi@issets; intense competition to attract and
retain employees; unauthorized disclosure of merabssitive or confidential information; changeghe economic and market conditions, as
well as regulations, applicable to our investmeaittfolios; possible restrictions in the paymentofidends by our subsidiaries and increases
in required minimum levels of capital and the ptiEdmegative affect from our substantial amounbofstanding indebtedness; general risks
associated with mergers and acquisitions; vari@wd and our governing documents may prevent oodisge takeovers and business
combinations; potential hedging activities in ownemon stock; future bio-terrorist activity or othgotential public health epidemics; and
general economic downturns. Readers are cautiomédonplace undue reliance on these forw-looking statements that speak only as of the
date hereof. Except to the extent otherwise reduisefederal securities law, WellPoint does notenteke any obligation to republish revised
forward-looking statements to reflect events or circumstarafter the date hereof or to reflect the ocoueeeof unanticipated events. Readers
are also urged to carefully review and considervheous disclosures in WellPoint's SEC reports.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

As a result of our investing and borrowing actasti we are exposed to financial market risks, tholy those resulting from changes in
interest rates and changes in equity market valostiOur investment portfolio is exposed to thremary risks: credit quality risk, interest rate
risk and market valuation risk. Our lotgrm debt has fixed interest rates and the fauevaf these instruments is affected by changesaiket
interest rates. We use derivative financial inseots, specifically interest rate swap agreemeatsetige exposure in interest rate risk on our
borrowings. No material changes to any of thedesitimve occurred since December 31, 2006.

For a more detailed discussion of our market rigkating to these activities, refer to Part lInit& A, “Quantitative and Qualitative
Disclosures about Market Risk”, included in our @nhnual Report on Form 1R-as filed with the U.S. Securities and Exchangen@ission

ITEM 4. CONTROLS AND PROCEDURES

The Company carried out an evaluation as of Seed® 2007, under the supervision and with thégjpation of the Company’s
management, including the Company’s Chief Execufificer and Chief Financial Officer, of the effaeness of the design and operation of
the Company’s disclosure controls and procedureefised in Rule 13a-15(e) of the Securities ExgeaAct of 1934. Based upon that
evaluation, the Chief Executive Officer and Chiefdncial Officer concluded that the Company’s disalre controls and procedures are
effective in timely alerting them to material infoation relating to the Company (including its cdidaied subsidiaries) required to be
disclosed in the Company’s reports under the StesifExchange Act of 1934. In addition based om é¢laluation, the Chief Executive Officer
and Chief Financial Officer concluded that the Camys disclosure controls and procedures were &@ffen ensuring that information
required to be disclosed by the Company in thentefbat it files or submits under the Securitieshtange Act of 1934 is accumulated and
communicated to the Company’s management, incluieg_hief Executive Officer and Chief FinanciafiGdr, as appropriate to allow timely
decisions regarding required disclosures.

There have been no changes in the Company’s intesn&rol over financial reporting that occurredidg the three months ended
September 30, 2007 that have materially affectedr@reasonably likely to materially affect, then@pany’s internal control over financial
reporting.
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PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

In July 2005, the Company entered into a settleragrégement with representatives of more than 700p0@sicians nationwide to reso
certain cases brought by physicians. The caselvessaere known as the CMA Litigation, the Shantdation, the Thomas Litigation and
certain other similar cases brought by physici&irsal monetary payments were made in October 2B6fowing its acquisition in 2005,
WellChoice, Inc. (“WellChoice”) was merged with aimtio a wholly-owned subsidiary of WellPoint. Sinibe WellChoice transaction closed
on December 28, 2005, after the Company reach#édreent with the plaintiffs, WellChoice continueslie a defendant in the Thomas (now
known as Love) Litigation and is not affected bg firior settlement between the Company and pl&niihe Love Litigation alleges that the
Blue Cross and Blue Shield Association and the Bltess and Blue Shield plans violated the Rackéigerenced and Corrupt Organizations
Act (“RICO"). On April 27, 2007, the Company, aloagth 22 other Blue Cross and Blue Shield plansthedBlue Cross and Blue Shield
Association, announced a settlement of the Lovigation. The Court granted preliminary approvalay 31, 2007. The settlement will not
have a material effect on the Company’s consoldifiteancial position or results of operations.

Prior to WellPoint Health Network Inc.’s (“WHN") ageisition of the group benefit operations (“GBOf)dJmhn Hancock Mutual Life
Insurance Company (“John Hancock”), John Hancot&red into a number of reinsurance arrangemerntisidimg with respect to personal
accident insurance and the occupational accidenpooent of workers’ compensation insurance, a @of which was originated through a
pool managed by Unicover Managers, Inc. Under thesmgements, John Hancock assumed risks assaireirand transferred certain of such
risks to other companies. Similar reinsurance gearents were entered into by John Hancock folloWilt¢N’s acquisition of the GBO of
John Hancock. These various arrangements have leeitrensubject of disputes, including a number géll@roceedings to which John
Hancock is a party. The Company is currently iriteabon with John Hancock regarding these arrargy@ms The arbitration panel’s Phase |
ruling addressed liability. On April 23, 2007, thsbitration panel issued a Phase Il ruling statirigamount the Company owes to John
Hancock for losses and expenses John Hancocklpaidgh June 30, 2006. The panel further outlinpcbaess for determining the Compasy’
liability for losses and expenses paid after JUhe2806, which liability has not been determinetl yée Company filed a Petition to Confirm
and John Hancock filed an Application to Vacateahuwtration rulings, which are currently pendimgféderal court. The Company believes
the liability that may result from this matter islikely to have a material adverse effect on itssmidated financial condition or results of
operations.

There have been no other material developments therdisclosure included in our 2006 Annual ReparfForm 10-K as filed with the
U.S. Securities and Exchange Commission.

ITEM 1A. RISK FACTORS

There have been no material developments fromidwtodure included in our 2006 Annual Report onnrd0-K as filed with the U.S.
Securities and Exchange Commission.

-48-



Table of Contents

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AN D USE OF PROCEEDS
Issuer Purchases of Equity Securities

The following table presents information relatedtw repurchases of common stock for the periodisdtied.

Approximate

Total Number Dollar Value

of Shares of Shares

Purchased as That May

Total Number Average Part of Yet Be

Price Paic Publicly Purchased

of Shares Announced Under the

Period Purchased! per Share Programs? Programs

(In millions, except share and per share daf
July 1, 2007 to July 31, 20( 6,489,71 $ 81.0¢ 6,487,11 $ 466.5
Augustl, 2007 to August 31, 20 13,240,27 76.81 13,238,800 1,449.°
September 1, 2007 to September 30, Z 10,346,73 79.7¢ 10,345,60 624.t
30,076,72 78.7: 30,071,511

! Total number of shares purchased includes 5,21%®sluzlivered to or withheld by the Company in amtion with employee payroll tax
withholding upon exercise or vesting of stock avga®tock grants to employees and directors andt &§eued for stock option plans and
stock purchase plans in the consolidated statenoéstsareholders’ equity are shown net of theseeshpurchased.

2 Represents the number of shares repurchased thooughpurchase program authorized by our Boaidigctors. During the three
months ended September 30, 2007, the Company fegmed approximately 30.1 million shares at a cb$2at billion under the
program. On March 21, 2007 and August 9, 2007Bibwrd of Directors authorized increases of $2.lopiland $2.0 billion, respectivel
in the Company’s stock repurchase program, reguitira total amount available for repurchases @i726f approximately $4.9 billion,
which includes $0.9 billion of authorization remiaim unused at December 31, 2006. Remaining autitayiz under the program is $0.6
billion as of September 30, 2007.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURIT Y HOLDERS
None.

ITEM 5. OTHER INFORMATION
None.

ITEM 6. EXHIBITS

Exhibits: A list of exhibits required to be filed @art of this Quarterly Report on Form 10-Q isfegh in the Index to Exhibits, which
immediately precedes such exhibits, and is incatgar herein by reference.
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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: October 24, 2007 By: /s| WAYNE S. DEV EYDT

Wayne S. DeVeyc
Executive Vice President and Chief Financial Offi
(Duly Authorized Officer and Principal Financial fiaer)

Date: October 24, 2007 By: /sl JAMIE S. MILLER

Jamie S. Millel
Senior Vice President and Chief Accounting Offi
(Chief Accounting Officer
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Exhibit
Number

2.1

2.2

2.3

3.1

3.2

4.1
4.2
4.3

4.4

4.5

INDEX TO EXHIBITS

Exhibit

Amended and Restated Agreement and Plan of Megfective as of October 26, 2003, among WellPdimt, (the
“Company”), Anthem Holding Corp. and WellPoint HitaNetworks Inc., incorporated by reference to Appe A to the
Company’s Registration Statement on Form S-4 (Redisn No. 333-110830) (exhibits thereto will herfished
supplementally to the Securities and Exchange Casion upon request

Agreement and Plan of Merger, dated as of May 8528mong the Company, Light Acquisition Corp. &adhenos, Inc.
incorporated by reference to Exhibit 2.3 to the @any’s Quarterly Report on Form 10-Q for the quasteded June 30,
2005.

Agreement and Plan of Merger, dated as of Septe@het005, among the Company, WellPoint HoldingpgCand
WellChoice, Inc., incorporated by reference to Bit2.1 to the Company’s Current Report on Form 8lé&d on September
30, 2005

Articles of Incorporation of the Company, amend#dative May 17, 2007, incorporated by referenc&xibit 3.1 to the
Compan’s Current Report on Forn-K filed on May 18, 2007

By-Laws of the Company, amended and restated aféebtay 16, 2007, incorporated by reference to Bitfd.2 to the
Compan’s Current Report on Forn-K filed on May 18, 2007

Articles of Incorporation of the Company, amend#dative May 17, 2007 (Included in Exhibit 3.:
By-Laws of the Company, amended and restated effetaye16, 2007 (Included in Exhibit 3.2

Specimen of Certificate of the Compi's common stock, $0.01 par value per share, incatpdiby reference to Exhibit 4
to the Compar’s Registration Statement on Fori-8 (Registration No. 3:-120851).

Indenture, dated as of July 31, 2002, between timeg2ny and The Bank of New York, as trustee, ino@ted by reference
to Exhibit 4.13 to the Compa’s Quarterly Report on Form -Q for the quarter ended June 30, 2(

(&) First Supplemental Indenture, dated as lgf31, 2002, between the Company and The Bank of Merk, Trustee,
establishing 4.875% Notes due 2005 and 6.800% Nhte®012, incorporated by reference to Exhibit4dlthe
Compan’s Quarterly Report on Form -Q for the quarter ended June 30, 2(

(b) Form of 6.800% Note due 2012 (Included imiBx 4.4(a)), incorporated by reference to Exh#bit4 to the Compar's
Quarterly Report on Form -Q for the quarter ended June 30, 2(

Senior Note Indenture, dated as of December 312, 20tween the Company and The Bank of New Yorkiusdee,
incorporated by reference to Exhibit 4.16 to thenpany' s Current Report on Forn-K filed on August 25, 200«

(&) First Supplemental Indenture, dated as @usti27, 2004, between the Company and The Bahlewf York,
as trustee, establishing 3.50% Senior Notes dug,20€orporated by reference to Exhibit 4.20 to@wnpany’s
Current Report on Forr-K filed on August 27, 200«

(o) Form of 3.50% Senior Note due 2007 (includsdExhibit A in Exhibit 4.5(a)), incorporated Bf@rence to Exhibit 4.:
to the Compar’s Current Report on Forn-K filed on August 27, 2004
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Exhibit
Number Exhibit
4.6 Amended and Restated Indenture, dated as of JB@0&, by and between WellPoint Health Networks (as predecessor by
merger to Anthem Holding Corp., “WellPoint Healtt@hd The Bank of New York, as trustee, incorpordtgdeference to
Exhibit 4.3 to WellPoint Heal’s Current Report on Forn-K filed on June 12, 200:
(a) First Supplemental Indenture, dated as ofddtber 30, 2004, between Anthem Holding Corp. amel Bank of New York
as trustee, incorporated by reference to Exhiliit@) to the Company’s Annual Report on Form 103Kthe year ended
December 31, 200:
(b) Form of Note evidencing WellPoint Health’3/6 % Notes due 2012, incorporated by reference tolitix4il to WellPoint
Healtt's Current Report on Forn-K filed on January 16, 200
4.7 Indenture, dated as of December 9, 2004, betwee@dmpany and The Bank of New York Trust Company.Nas trustee
incorporated by reference to Exhibit 4.1 to the @am’s Current Report on Forn-K filed on December 15, 200
(@) Form of the Compa’s 3.750% Notes due 2007 (included in Exhibit 4
(b) Form of the Compa’s 4.250% Notes due 2009 (included in Exhibit 4
(c) Form of the Compa’s 5.000% Notes due 2014 (included in Exhibit 4
(d) Form of the Compar's 5.950% Notes due 2034 (included in Exhibit 4
4.8 Indenture, dated as of January 10, 2006, betwee@dimpany and The Bank of New York Trust Compan.Nas trustee,
incorporated by reference to Exhibit 4.1 to the @am/’s Current Report on Forn-K filed on January 11, 200
(@) Form of 5.00% Notes due 2011, incorporatedeference to Exhibit 4.2 to the Comp’s Current Report on Forn-K
filed on January 11, 200
(b) Form of 5.25% Notes due 2016, incorporatgdetierence to Exhibit 4.3 to the Comp’s Current Report on Forn-K
filed on January 11, 200
(c) Form of 5.85% Notes due 2036, incorporatgedeference to Exhibit 4.4 to the Comp’s Current Report on Forn-K
filed on January 11, 200
(d) Form of 5.875% Notes due 2017, incorporétgdeference to Exhibit 4.2 to the Company’s Curfeeport on Form 8-K
filed on June 8, 200°
(e) Form of 6.375% Notes due 2037, incorporateceference to Exhibit 4.3 to the Company’s CuriReport on Form 8-K
filed on June 8, 200°
4.9 Upon the request of the Securities and Exchangen@ssion, the Company will furnish copies of anyestmstruments definin
the rights of holders of loi-term debt of the Company or its subsidiar
10.27* (b) Form of Employment Agreement, between then@any and each of the following: Ken R. Goulet dachie S. Miller
incorporated by reference to Exhibit 10.6 to thenpany’s Annual Report on Form 10-K for the yearesh@ecember 31,
2006 (see Exhibit A)
(c) Form of Employment Agreement, between thenffany and each of the following: Dijuana Lewis &vddley M. Fluegel
(Included as Exhibit A in Exhibit 10.41 herec
10.41* WellPoint, Inc. Executive Agreement Plan, amendedi restated effective October 1, 2007, with certdirer effective date:
10.42* Description of agreement between the Company aiwd A. Rosenblatt, dated August 21, 2007, incottedrly reference to

Exhibit 10.1 to the Compa’s Current Report on Forn-K filed on August 27, 2007
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Exhibit

Number Exhibit

10.43* Agreement between the Company and Joan E. Herrageq &eptember 28, 2007, incorporated by referenEghibit 10.1 to
the Compan’'s Current Report on Forn-K filed on October 2, 2007

10.44* Agreement between the Company and John S. Wattslaled September 28, 2007, incorporated by nedertéo Exhibit 10.2 to
the Compan’'s Current Report on Forn-K filed on October 2, 2007

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

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 pursuantdtioBe906 of the Sarbar-
Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe906 of the Sarbanes-

Oxley Act of 2002

* Indicates management contracts or compensatorg plaarrangement
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WellPoint, Inc.
EXECUTIVE AGREEMENT PLAN

(Amended and Restated Effective October 1, 2007,
With Certain Other Effective Dates)



WellPoint, Inc.
Executive Agreement Plan
Amended and Restated
Effective October 1, 2007 (With Certain Other Effetive Dates)

ARTICLE 1
ESTABLISHMENT, AMENDMENT, PURPOSE AND INTENT

1.1 Establishment, Amendment, Purpose and IntéiellPoint, Inc., an Indiana corporation with gsincipal place of business
Indianapolis, Indiana (“ WellPoirt) , established this WellPoint, Inc. Executive Agreetriélan (“ Plan’), effective as of January 1, 2006,
amended and restated the Plan effective Novemt®#00d6. The Plan is hereby amended and restated éniirety, effective October 1, 20
provided, however, that with respect to any indiidwho became a Participant (as defined in Se&ibri2 below) in the Plan prior
October 1, 2007, such amendment and restatemehtbehaffective as of October 1, 2008 with resptctany provision of the Plan ti
adversely affects the rights to which such Partictpvas entitled to under the Plan prior to Octdhe?007. The Plan is intended to protect
executive employees of WellPoint and its subsidgaand affiliates (collectively, the “ Compafjyagainst an involuntary loss of employn
SO as to attract and retain such employees, anwvatetthem to enhance the value of the Company.Hlhe is intended to be an unfun
welfare plan subject to the Employee Retiremenbmme Security Act of 1974, as amended (“ERISAS);to the extent it is a pension p
subject to ERISA, as an unfunded pension plan ramied primarily for the purpose of providing deésfrcompensation to a select grou
management or highly compensated employees. Waordiplarases used with initial capitals in the Plad aot otherwise defined in the P
have the meanings defined for them in Article 8.

ARTICLE 2
ELIGIBILITY AND PARTICIPATION

2.1 Participation

(a) Each Executive shall become a Participant (i{€&pant”) upon mutual execution by the eligible Executive #imel Company of ¢
agreement (an “ Employment Agreem&nsubstantially in the form of that attached adibit A . Each such executed Employment Agreel
shall form part of this Plan and is incorporatetb ithis Plan by this reference. As soon as prdulégcafter the date that the individual beco
an Executive, the Committee shall deliver a copthefPlan to the Executive, advise the Executivei®br her eligibility, and offer him or t
for a period of fortyfive (45) days the opportunity to enter into an Emgment Agreement substantially in the form of thtached as Exhil
A. If an Executive does not enter into an Employtm&greement within fortyfive (45) days of such advice the Executive shailehno furthe
opportunity to become a Participant in the Plaressilthe Chief Executive Officer of the Company i dr her sole discretion affords
Executive a new or extended opportunity to becorRarsicipant in the Plai




() If an Executive who is advised of his or heigilility for this Plan is at that time entitled teeverance benefits under
WellPoint Health Networks, Inc. Officer Change-im@rol Plan or the WellChoice Change of ControldR¢ibn Agreement (the Priot
Plan™), then the Prior Plan shall remain operative un#l éxpiration of the Prior Plan in accordance wightérms as currently in efft
and the benefit sections of this Plan shall nobbex operative until after such time. Notwithstamngdihe preceding sentence, Section:
through 3.10 of this Plan shall become operativenédiately upon the Executiw'agreement to become a Participant pursuz
Section 2.1(a).

2.2 Termination of ParticipationA Participants participation in the Plan shall automaticallyrérate, without notice to or consent of
Participant, upon the earliest to occur of theoiwihg events:

(a) termination of the Participastemployment with the Company for any reason (uhicly but not limited to death, disability, Transtd
Business or other disposition of the subsidiarthef Company which employs the Participant) thaisan Eligible Separation from Service
defined in Section 3.1); or

(b) expiration of the Employment Agreement.

ARTICLE 3
SEVERANCE BENEFITS

3.1 Eligible Separation from Servic&each Participant shall be entitled to severamzkather benefits under the Plan in the amout
forth in Sections 3.2 and 3.3 below (* Severancaddi¢s ") if the Participant incurs an Eligible Separatioonfr Service. Entitlement
Severance Benefits is subject to the Particigaotmpliance with Sections 3.6 and 3.7 of the Rlath the other terms and conditions of
Plan, and subject to the execution and deliverg gélid and unrevoked Waiver and Release Agreememnéquired by Section 3.5 and to
other conditions set forth below. For this purpasée’ Eligible Separation from Servi¢és:

(a) a Separation from Service by reason of a tatitin of the Participard’employment by the Company for any reason otheer treatt
disability, Cause, or Transfer of Business;

(b) a Separation from Service by reason of a teation of the Participant’s employment by the Pgrtiat for Good Reason;

(c) a Separation from Service during an Imminenai@fe in Control Period by reason of a terminatibthe Participant employment k
the Company for any reason other than death, diisalitause, or Transfer of Business.

No Severance Benefits shall be payable in resgextSeparation from Service that is not an Eligibéparation from Service. For avoidanc
doubt, none of the following shall be an Eligiblep@ration from Service: (i) termination of the Rapant’s employment upon death
disability, (ii) termination of the Participast’'employment by the Company for Cause or upon Teamd Business, or (iii) any volunte
resignation that does not constitute a terminatibthe Participans employment for Good Reason. No Severance Bersdfahh be payab
merely upon termination of an Employment Agreemeititout a Separation from Service.
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3.2 Amount of Severance Pay

(a) The amount of severance pay (* Severance’Pywhich the Participant is entitled under the Raall be the product of the ama
described in (i) multiplied by the percentage dibsat in (i), with such product reduced by the amtodescribed in (iii):

(i) if a Vice President, Senior Vice President, Eixeve Vice President or Group Vice President,gtmn of the Participarg’ Annua
Salary and Annual Target Bonus or if an Other Kegdutive, Annual Salary;

(ii) the applicable percentage set forth below @ijgothe Participant’ employment classification at the time of Separafromr
Service (disregarding any adverse change in empayiciassification during an Imminent Change in @arPeriod or after a Change
Control);

(iii) the sum of (A) severance or similar paymentade pursuant to any Federal, state or local laeluding but not limited 1
payments under the Federal Worker Adjustment anichiRéeng Notification Act (WARN), and (B) any termation or severance payme
under any other termination or severance plansgipslor programs of the Company or any of its &libges and affiliates that t
Participant receives notwithstanding subsectiorbétpw.

(iv) In the event the ParticipastEligible Separation from Service occurs outsidénaminent Change in Control Period or out
the thirtysix month period following a Change in Control, #ygplicable percentage shall be the percentadersetin column (A) beloy
and the applicable severance period (* Severanged®® shall be the period set forth in column (B) beldn the event the Participaat’
Eligible Separation from Service occurs within amminent Change in Control Period, provided the eomlated Change in Cont
occurs within one year of the Participant’s EligitBeparation from Service, or within the thisix-month period following a Change
Control, the applicable percentage shall be thegmtage set forth in column (C) below and the applie Severance Period shall be
period set forth in column (D) below.

(A) (B) ©) (D)
Percentage Severance Percentage —
absent Change Period absent Change Change in Severance Period —

Position in Control in Control Control Change in Control
Other Key Executivi 100% One yeal 100% One yeal

Vice Presiden 100% One yeal 100% One yeal

Senior Vice President One and one-

150% half years 250% Two and on-half years

Executive Vice President
Group Vice Presider 200% Two years 300% Three year:
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(b) There shall be no duplication of severance fisni@ any manner. Severance Pay under this Flalt Be in lieu of any termination
severance payments to which the Participant magriigled under any other termination or severaniemsy policies or programs of 1
Company or any of its subsidiaries and affiliatés.Participant shall be entitled to Severance Ragimder for more than one position with
Company.

(c) A Participant shall not be obligated to secoeg employment, but each Participant shall repayimptly to the Company any act
employment obtained during the Severance Perioder8rce Pay under the Plan shall not be subjentitigation except as provided (i)
Section 3.2(a) and (c) hereof for other severargefpm the Company and (i) in Section 3.3 foredgtining continuing eligibility for heal
and life benefits coverage. Severance Pay shallibgct to Section 3.7.

(d) Severance Periods shall be measured from tieeodi¢ghe Eligible Separation from Service.

3.3 Other Benefits

(a) A Participant entitled to Severance Pay purst@Section 3.2 shall be entitled during the apgllie Severance Period to receive
following additional benefits:

(i) continued participation for him or her (and fus or her eligible dependents) in the Comparhgalth benefit plan on the se
basis (excluding payment of contributions) as agplyactive employees from time to time; providedttthe Participant and his or
eligible dependents assume the cost, on an @&ftebasis, for such continued coverage, and funthevided that this coverage sl
terminate prior to the end of the Severance Perioen the Participant (or his or her eligible depsrid, as applicable) becomes ent
to health benefit plan coverage (whether or notgamable to plans of the Company) from any succemsmioyer; and

(if) on or about January 31 of the year followitng tyear in which the Separation from Service ocemt continuing on or abc
each January 31 until the year following the y@awhich the Participant’s health benefit plan ceggr continues pursuant to Section 3.3
(a)(i), the Company will make a payment to the iegént equal to the amount the Participant paidnduthe immediately precedi
calendar year for health benefit plan continuatiowerage described in Section 3.3(a)(i) that exed¢d amount that the Particip
would have paid if the Participant paid for sucmtooued health benefit plan coverage on the sansislkes applicable to acti
employees, provided that each such cash paymenthéyCompany pursuant to this Section 3.3(a)(ii)llsha considered a separ
payment and not one of a series of payments fgrgaas of Section 409A; and

(iii) continued participation for him or her in th@ompanys life insurance benefit plan on the same basiu@ing payment ¢
contributions) as apply to active employees frametito time; provided that this coverage shall teate prior to the end of the Severe
Period when the Participant (or his or her eligidépendents, as applicable) becomes entitled tithhaad life insurance benefit pl
coverage (whether or not comparable to plans o€Ctmapany) from any successor employer; and
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(iv) if the cash credits portion of the Directed e€xtive Compensation program is available to thévecemployees at tl
Participants Executive level, the continuation of Directed &x&ve Compensation monthly cash payments, providatieach such ce
payment by the Company pursuant to this Sectio(@agi8) shall be considered a separate paymennahdne of a series of payments
purposes of Section 409A; and

(v) if financial planning services are available ttee active employees at the ParticiparExecutive level, the Company sl
reimburse the Participastexpenses for financial planning incurred during Severance Period. Such reimbursement shall e m
later than the last day of the calendar year fdlhovthe calendar year in which the Participant isdhe financial planning expense. Ir
event will the amount of expenses so reimbursethbyCompany in one year affect the amount of exggeesgible for reimbursement,
in-kind benefits to be provided, in any other tdeafear. Each reimbursement of the Participmaakpenses for financial planning pursi
to this Section 3.3(a)(v) shall be considered as®p payment and not one of a series of paymenfafposes of Section 409A.

Neither Executive nor his dependents shall betdégior continued participation in any disabilitcome plan, travel accident insurance ple
tax-qualified retirement plan. Nothing herein shalldeemed to restrict the right of the Company to ainemterminate any plan in a man
generally applicable to active employees.

(b) The period of continuation coverage to whicle tRarticipant is entitled under Section 601 et s#qERISA (the COBRA
Continuation Period”) shall begin after the SeveeaReriod.

(c) Eligible Participants shall be entitled to datgement counseling with an outplacement firm ef @ompanys selection in a form a
manner determined by the Company.

3.4 Payment Severance Pay (including payments pursuant ttiddet.5) and payments provided under Section Xi8(af any, shal
commence to be paid as soon as practicable atetGti day after the Eligible Separation from Service ahdll be paid in substantially eq
monthly (or more frequent periodic installmentsresponding to the Comparsyhormal payroll practices for Executive employgesyment
over the Severance Period. Each such paymenttshalbnsidered a separate payment and not parsefies of installmentdNotwithstandin
the foregoing, in the event Severance Pay or angrgiayment under this Plan is included in the ghraleferral of compensationag suc
phrase is defined for purposes of Section 409Ahef €ode, such payment shall instead commence ofirsiheday of the seventh mot
following the Executives Separation from Service. In the event paymedeliayed under the preceding sentence, any payniette/ould hav
been paid prior to the deferred payment shall be ipaa single lump sum the date payments commengether with interest thereon from
date that they would have been paid absent sudy dietough the date of payment at 120% of the eable federal rate, determined ur
Section 1274(d) of the Code (the “AFR”).



3.5 Waiver and Releasén order to receive benefits under the Plan, réidi@ant must execute and deliver to the Compaugla Waive
and Release Agreement within thirty (30) days efdri her date of Separation from Service, in a ftendered by the Company, which sha
substantially in the form of the Waiver and ReleAgeeement attached hereto as Exhibit B, with amgnges thereto approved by WellPaint’
counsel prior to execution. No benefits shall biel peder the Plan until the Participant has exethis or her Waiver and Release Agreer
and the period within which a Participant may rextks or her Waiver and Release Agreement hasezkpiithout revocation. A Participe
may revoke his or her signed Waiver and Releasegkgent within seven (7) days (or such other pepiaided by law) after his or
signing the Waiver and Release Agreement. Any saghcation must be made in writing and must beivedeby the Company within su
seven (7) day (or such other) period. A Participaiht does not submit a signed Waiver and Releaseehgent to the Company within thi
(30) days of his or her Separation from Servicédl st be eligible to receive any Severance Besefiider the Plan. A Participant who tirr
revokes his or her Waiver and Release Agreemefitrebtebe eligible to receive any Severance Begefitder the Plan.

3.6 Restrictive CovenantdAs a condition of participation in this Plan edrticipant agrees as follows:

(a) Confidentiality.

(i) The Participant recognizes that the Companydsrsubstantial economic value from informatiosated and used in its busir
which is not generally known by the public, inclogj but not limited to, plans, designs, conceptsnpguter programs, formulae, ¢
equations; product fulfilment and supplier infortioa; customer and supplier lists, and confidertiizdiness practices of the Company
affiliates and any of its customers, vendors, bessnpartners or suppliers; profit margins and theep and discounts the Comp
obtains or has obtained or at which it sells or bakl or plans to sell its products or servicescégx for public pricing lists
manufacturing, assembling, labor and sales plawdscasts; business and marketing plans, ideas,rategtes; confidential financ
performance and projections; employee compensaéiomloyee staffing and recruiting plans and empogersonal information; a
other confidential concepts and ideas related ® @ompany’s business (collectively, “Confidentiafdrmation”). The Participar
expressly acknowledges and agrees that by virtugsobr her employment with the Company, the Pigaiat will have access and v
use in the course of the Participantiuties certain Confidential Information and tBanfidential Information constitutes trade seceste
confidential and proprietary business informatiénhe Company, all of which is the exclusive prapef the Company. For purposes
this Agreement, Confidential Information includée foregoing and other information protected urtterindiana Uniform Trade Secr
Act (the “Act”), or to any comparable protection afforded by appliedaw, but does not include information that tRarticipan
establishes by clear and convincing evidence isnay become known to the Participant or to the publbm sources outside 1
Company and through means other than a breaclsoAgiieement.
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(i) The Participant agrees that the Participarit mot for himself or herself or for any other pemnsor entity, directly or indirectl
without the prior written consent of the Companyileemployed by the Company and thereafter: @ @snfidential Information for tt
benefit of any person or entity other than the Canypor its affiliates; (ii) remove, copy, duplicaie otherwise reproduce any docun
or tangible item embodying or pertaining to anytte Confidential Information, except as requireghéoform the Participarg’duties fc
the Company or its affiliates; or (iii) while empked and thereafter, publish, release, discloseslivat or otherwise make available to
third party any Confidential Information by any comnication, including oral, documentary, electromic magnetic informatic
transmittal device or media. Upon termination ofpésgment, the Participant shall return all Confiti@hInformation and all oth
property of the Company. This obligation of nonetbsure and nomse of information shall continue to exist for smd as suc
information remains Confidential Information.

(b) Disclosure and Assignment of Inventions andrismpments Without prejudice to any other duties expressrglied imposed on tt
Participant hereunder it shall be part of the Bgxdint's normal duties at all times to consider in whahne and by what methods or dev
the products, services, processes, equipment tensgof the Company and any customer or vendoneCtompany might be improved :
promptly to give to the Chief Executive Officer tife Company or his or her designee full detailamf improvement, invention, reseai
development, discovery, design, code, model, sdipgesr innovation (collectively called “Work Proditli), which the Participant (alone
with others) may make, discover, create or concigivtbe course of the Participasittmployment. The Participant acknowledges thattbek
Product is the property of the Company. To the mixteat any of the Work Product is capable of mtite by copyright, the Participe
acknowledges that it is created within the scopehef Participans employment and is a work made for hire. To therxthat any sur
material may not be a work made for hire, the Bt hereby assigns to the Company all rightuith material. To the extent that any of
Work Product is an invention, discovery, processtber potentially patentable subject matter (timvéntions”),the Participant hereby assi
to the Company all right, title, and interest irdao all Inventions. The Company acknowledges thatassignment in the preceding sent
does not apply to an Invention that the Participdetelops entirely on his or her own time withosing the Companyg’ equipment, supplie
facilities or trade secret information, exceptttoose Inventions that either:

(1) relate at the time of conception or reduction tactice of the Invention to the Compasybusiness, or actual
demonstrably anticipated research or developmetiteo€ompany, ¢

(2) result from any work performed by the Participantthe Company
7



Execution of the Employment Agreement constitutes Participans acknowledgment of receipt of written notificatiof this
Section and of notice of the general exceptiorsgigmments of Inventions provided under the Unif&mmployee Patents Act, in 1
form adopted by the state having jurisdiction a¥s Plan or provision, or any comparable appliedaiv.

(c) NonCompetition. During the Employment Period and any period inciwlihe Participant is employed by the Companyrdudr afte
the Employment Period, and during a period of tiafter the Participant’s termination of employmettte(“ Restriction Period) which is
eighteen (18) months for Executive Vice Presidemtd Group Vice Presidents, fifteen (15) months Senior Vice President, and twe
(12) months for all other Participants, the Pgpicit will not, without prior written consent of ti@®mpany, directly or indirectly seek or obi
a Competitive Position in a Restricted Territorg grerform a Restricted Activity with a Competitag those terms are defined herein.

(i) Competitive Position means any employment orfqgrenance of services with a Competitor (A) in whithe Participant h
executive level duties for such Competitor, or {{Byvhich the Participant will use any Confidentialormation of the Company.

(i) Restricted Territory means any geographic ameavhich the Company does business and in whi@h Plarticipant he
responsibility for, or Confidential Information altp such business, within the thirty-six (36) mangrior to the Participarg’terminatio
of employment from the Company.

(iii) Restricted Activity means any activity for udh the Participant had responsibility for the Camp within the thirtysix
(36) months prior to the termination of the Papigit's employment from the Company or about which theti¢haant had Confidenti
Information.

(iv) Competitor means any entity or individual (etithan the Company or its affiliates) engaged anagement of networkase!
managed care plans and programs, or the perfornedmoanaged care services, health insurance, g ¢are insurance, dental, life
disability insurance, behavioral health, visiorexfble spending accounts and COBRA administratiorother products or servic
substantially the same or similar to those offebgdthe Company while the Participant was employadother products or servic
offered by the Company within twelve (12) monthteathe termination of Participastemployment if the Participant had responsit
for, or Confidential Information about, such otlpeoducts or services while the Participant was eygad by the Company.

(d) NonSolicitation of CustomersDuring the Employment Period and any period iricivithe Participant is employed by the Comg
during or after the Employment Period, and durimg Restriction Period after the Participartérmination of employment, the Participant
not, either individually or as an employee, partr@nsultant, independent contractor, owner, agenin any other capacity, directly
indirectly, for a Competitor of the Company as defl in subsection (c) above: (i) solicit businessifany client or account of the Company
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or any of its affiliates with which the Participamd contact, participated in the contact, or rasiility for, or about which the Participant
knowledge of Confidential Information by reasontbé Participans employment with the Company, (ii) solicit busimdésom any client ¢
account which was pursued by the Company or ansdffiliates and with which the Participant hashtact, or responsibility for, or ab«
which the Participant had knowledge of Confidenti#brmation by reason of the Participaemployment with the Company, within
twelve (12) month period prior to termination of gioyment. For purposes of this provision, an indiadl policyholder in a plan maintained
the Company or by a client or account of the Compamder which individual policies are issued, oteatificate holder in such plan un
which group policies are issued, shall not be aereid a client or account subject to this restnictsolely by reason of being suc
policyholder or certificate holder.

(e) NonSolicitation of EmployeesDuring the Employment Period and any period iriclwhihe Participant is employed by the Comg
during or after the Employment Period, and durihg Restriction Period after the Participantérmination of employment as set fortlr
Schedule A to the Employment Agreement, the Pagidi will not, either individually or as an empleyepartner, independent contrac
owner, agent, or in any other capacity, directlynalirectly solicit, hire, attempt to solicit orrei or participate in any attempt to solicit ore;
for any non€ompany affiliated entity, any person who on orinigithe six (6) months immediately preceding theedz such solicitation
hire is or was an officer or employee of the Compam whom the Participant was involved in recngtwhile the Participant was employec
the Company.

() Non-Disparagement The Participant agrees that he or she will not,will he or she cause or assist any other petspmake an
statement to a third party or take any action wliscimtended to or would reasonably have the efféclisparaging or harming the Compan
the business reputation of the Company’s directargloyees, officers and managers.

3.7 Return of Consideratian

(a) If at any time a Participant breaches any miowi of Section 3.6 or Section 3.10, then: (i) @@mpany shall cease to provide
further Severance Pay or other benefits under @e8t2 or Section 3.3 and the Participant shakyep the Company all Severance Pay
other benefits previously received under Secti@nd@. Section 3.3; (ii) all unexercised Company ktoptions under any Designated F
(defined below) whether or not otherwise vestedl sieamse to be exercisable and shall immediatelyitete; (iii) the Participant shall forf:
any outstanding restricted stock or other outstamaiquity award made under any Designated Plannahatherwise vested on the datt
breach; and (iv) the Participant shall pay to tleen@any (A) for each share of common stock of then@any (“ Common Sharg§ acquired o
exercise of an option under a Designated Plan withe 24 months prior to such breach, the excetisediir market value of a Common St
on the date of exercise over the exercise pricg,(Bhfor each share of restricted stock that becassted under any Designated Plan w
the 24 months prior to such breach, the fair mavi&ie (on the date of vesting) of a Common Shang. amount to be repaid pursuant to
Section 3.7 shall be held by the Participant instarctive trust for the benefit of the Company astall , upon written notice from t
Company, within 10 days of such notice, be paidthmy Participant to the Company with interest frdme tlate such Common Share
acquired or the share of restricted stock becarstege



as the case may be, to the date of payment, at t2@be AFR. Any amount described in clauses fij) ahd (iii) that the Participant forfeits
a result of a breach of the provisions of Secti8r&sor 3.10 shall not reduce any money damageswbald be payable to the Company
compensation for such breach.

(b) The amount to be repaid pursuant to this Se@i@ shall be determined on a gross basis, withemuction for any taxes incurred.
of the date of the realization event, and withagard to any subsequent change in the fair maeewf a Common Share. The Comg
shall have the right to offset such amount agaangtamounts otherwise owed to the Participant byGbmpany (whether as wages, vac:
pay, or pursuant to any benefit plan or other camptry arrangement other than any amount pursieamsiny nonqualified deferr
compensation plan under Section 409A of the Code).

(c) For purposes of this Section 3.7, a “Design&kh” is each annual bonus and incentive plan, stoclonptestricted stock, or ott
equity compensation or lortgrm incentive compensation plan, deferred comgemsalan, or supplemental retirement plan, listedExhibi
C.

(d) The provisions of this Section 3.7 shall applyawards described in clauses (i), (ii), (iii)dafiv) of subsection (a) earned or made |
the date the Executive becomes a Participant sRlan and executes an Employment Agreement, aad/aods earned or made prior the
which by their terms are subject to cessation asdupment under terms similar to those of thisiSe&.7

3.8 Equitable Relief and Other Remedids a condition of participation in this Plan:

(a) The Participant acknowledges that each of theigions of Section 3.6 and 3.7 of the Plan aasoeable and necessary to preserv
legitimate business interests of the Company,rigsgnt and potential business activities and tbaeauic benefits derived therefrom; that t
will not prevent him or her from earning a livelitab in the Participan$’ chosen business and are not an undue restraitieotnade of tt
Participant, or any of the public interests whicaynbe involved.

(b) The Participant agrees that beyond the amoatiierwise to be provided under this Plan and thepleyment Agreement, tl
Company will be damaged by a violation of the teofithis Plan and the amount of such damage madiffieult to measure. The Particip:
agrees that if the Participant commits or threatersommit a breach of any of the covenants andeagents contained in Sections 3.6 or
to the extent permitted by applicable law, then@enpany shall have the right to seek and obtadiapgropriate injunctive and other equite
remedies, without posting bond therefor, excepiegsired by law, in addition to any other rightslaemedies that may be available at la
under this Plan, it being acknowledged and agreatany such breach would cause irreparable infutiie Company and that money dami
would not provide an adequate remedy. FurthehdfRarticipant violates Section 3.6 hereof theifpant agrees that the period of violai
shall be added to the period in which the Partitfisaactivities are restricted.
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(c) Notwithstanding the foregoing, the Company withit seek injunctive relief to prevent a Participasesiding in California frot
engaging in post termination competition in Califier under Section 3.6(c) or (d) of this Plan, pded that the Company may seek and o
relief to enforce Section 3.7 of this Plan withpest to such Participants.

(d) The parties agree that the covenants contdieegin are severable. If an arbitrator or courtldi@d that the duration, scope, arei
activity restrictions stated herein are unreasaahber circumstances then existing, the partieseattpat the maximum duration, scope, ar
activity restrictions reasonable and enforceabldeursuch circumstances shall be substituted forstated duration, scope, area or act
restrictions to the maximum extent permitted by.|@e parties further agree that the Compamights under Section 3.7 should be enforc
the fullest extent permitted by law irrespectivewdiether the Company seeks equitable relief intamidio relief provided therein or if t
arbitrator or court deems equitable relief to bepijpropriate.

3.9 Survival of Provisions The obligations contained in Sections 3.6, 3.8,&81d Section 3.10 below shall survive the cessaif the
Employment Period (as defined in the Employmenteggnent) and the Participamtemployment with the Company and shall be
enforceable thereafter.

3.10 Cooperation Upon the receipt of reasonable notice from then@any (including from outside counsel to the Conyparthe
Participant agrees that while employed by the Compand for two years (or, if longer, for so longag claim referred to in this Sect
remains pending) after the termination of Partioifmemployment for any reason, the Participant veiipond and provide information w
regard to matters in which the Participant has Kedge as a result of the Participanémployment with the Company, and will proy
reasonable assistance to the Company, its affiliatel their respective representatives in defehs@ayclaims that may be made agains
Company or its affiliates, and will assist the C@myp and its affiliates in the prosecution of amgirtis that may be made by the Company «
affiliates, to the extent that such claims may teeleo the period of the Participastemployment with the Company (or any predeces
provided, that with respect to periods after threnteation of the Participarg’employment, the Company shall reimburse the ddaatit for an
out-of-pocket expenses incurred in providing such assistgand if the Participant is required to providerenthan ten (10) hours of assiste
per week after his termination of employment thesm €Company shall pay the Participant a reasonabéiat of money for his services at a
agreed to between the Company and the Particigaudl} provided further that after the Participantérmination of employment with t
Company such assistance shall not unreasonablgfargewith the Participarg’ business or personal obligations. The Participgnees t
promptly inform the Company if the Participant bews aware of any lawsuits involving such claimg thay be filed or threatened against
Company or its affiliates. The Participant alsoemgrto promptly inform the Company (to the extéetParticipant is legally permitted to do
if the Participant is asked to assist in any ingeston of the Company or its affiliates (or thautions), regardless of whether a lawsuit or ¢
proceeding has then been filed against the Compaity affiliates with respect to such investigatiand shall not do so unless legally requ
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ARTICLE 4
ADDITIONAL CHANGE IN CONTROL BENEFITS

4.1 Equity Vesting Upon Change in Control

(a) If the conditions of Section 4.1(b) are satidfithen as of the date of the Change in Contmohgosoon thereafter as permittec
Section 4.1(c)), all Options and SARs of a Pargnipshall become fully and immediately exercisableRestricted Stock shall become fi
vested and nonforfeitable and forthwith delivere@tParticipant if not previously delivered, andrthshall be paid out in cash to the Partici
within 30 days following the effective date of t@fange in Control the value of the Performance &htr which the Participant would hi
been entitled if performance achieved 100% of #éinget performance goals established for such Redioce Shares.

(b) Both of the following conditions must be sagsfin order for Section 4.1(a) to apply:
(i) A Change in Control must occur, and

(i) on or prior to such Change in Control eith&) {VellPoint has not confirmed the continuationtieé following awards witho
economic change, or (B) the successor to WellRoiatich Change in Control has not on or prior tthsGhange in Control assumed
continued the following awards without economic rodpe

(1) any and all outstanding options (“Optiongd purchase Common Shares (or stock that has beeverted int
Common Shares

(2) any and all stock appreciation righ* SAR<") based on appreciation in the value of Common Sh

(3) any and all restricted Common Shares (or defeiggds thereto), regardless whether such restristame scheduled
lapse based on service or on performance or [‘Restricted Stoc”), and

(4) any outstanding awards providing for the paymentaofariable number of Common Shares dependent €
achievement of performance goals, or of an amoaséed on the fair market value of such shares oapipeeciatio
thereof (“Performance Sharesih each case awarded to a Participant under any, Btantract or arrangement
Options, SARs, Restricted Stock or Performanceeh

(c) Notwithstanding the foregoing provisions ofsttf8ection 4.1, if the Change in Control is not al@ied Change in Control and st
awards are deferred compensation subject to addltitaxes or penalties under Section 409A of theleCid payment would commer
immediately upon such Change in Control, paymenswth awards shall not occur prior to the earltesbccur of: (a) the Participast’
Separation from Service; (b) the Participant’s abidity” (as defined in Treasury Regulation Sectlod09A- 3(i)(4)); (c) the Participant’s
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death; (d) the occurrence of an “unforeseeable geney” (as defined in Treasury Regulation Sectig®9A-3(i)(3)); and (e) the specific d:
on which the awards could otherwise be exercisguh@t in accordance with the underlying award agesg. In the event payment is defe
under the preceding sentence, any installmentsvioaid have been paid prior to the deferred paynwntommencement date but
Section 409A shall be paid in a single lump sunsoch earliest payment or commencement date, tagwitieinterest from the date that tt
would have been paid absent such delay througtateeof payment at 120% of the AFR.

4.2 Guaranteed Annual Bonus for the Year of a CadndControl. This Section 4.2 does not apply to Participarite are classified .
Other Key Executives. If a Change in Control occeech Participard’annual bonus for the fiscal year in which the ri@fgein Control occu
shall be in an amount (* Guaranteed Amo)néqual to the greater of (i) the ParticipanTarget Bonus for such fiscal year, or (ii) thens
that is determined in the ordinary course undeheamual bonus or shafrm incentive plan (as determined by the Commiiteis sol
discretion) (a “ Bonus Pla#) covering the Participant for the fiscal year in @ththe Change in Control occurs. The Guaranteedulitnshal
be paid in a lump sum at the normal time for thgnpent of a bonus under the applicable Bonus Plan.

4.3 Equity Vesting Upon Termination Without Causefar Good Reason This Section 4.3 does not apply to Participanke vare
classified as Other Key Executives.

(a) If the conditions of Section 4.3(b) are satidfithen as of the date of the Participant’s EligiBeparation from Service (i) all Pre-
Change (as defined below) Options and Pre-ChangesS# such Participant shall become fully and imiaitedy exercisable, (i) all Pre-
Change Restricted Stock shall become fully vestetireonforfeitable and forthwith delivered to thetiRipant if not previously delivered, a
(i) there shall be paid out in cash to the Patat within 45 days following the Separation frddervice the value of the Phang
Performance Shares to which the Participant woalgttbeen entitled if performance achieved 100% etarget performance goals establi
for such Performance Shares.

(b) Both of the following conditions must be sagsfin order for Section 4.3(a) to apply:

(i) the Participant must have had a Separation fearvice within the thirtysix (36) month period following a Change in Contog
reason of (A) a termination of the Participantmployment by the Company other than for Causathdor disability, or (B) a terminati
of the Participant’'s employment by the Particip@ntGood Reason; and

(ii) the Participant must have executed and detides valid Waiver and Release Agreement as reqlbiye8ection 3.5, and t
period for revoking such Waiver and Release Agregmmist have elapsed.

(c) For purposes of this Section 4.3 a “ ®igange” Option, SAR, Restricted Stock or Performance Shareans (i) an award of
Option, SAR, Restricted Stock or Performance Sheudgish was outstanding on both the date of the Gban Control and the date of
Eligible Separation from Service, and (ii) an awafdan Option, SAR, Restricted Stock or PerformaSbares assumed and continued
successor to WellPoint in such Change in Contrehaevit economic change.
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4.4 PreRata Bonus Payment Upon Termination Without CauderoGood ReasonThis Section 4.4 does not apply to Participartis
are classified as Other Key Executives.

(a) If the conditions of Section 4.4(b) are sagidfithen for the fiscal year in which the Partioips Eligible Separation from Serv
occurs, the Participant shall be entitled to anatte-bonus (the “Pro-Rata Bonugfual to the product of the applicable amount diesdrin (i)
multiplied by the fraction determined in (ii):

() the applicable amount is the Guaranteed Amalestribed in Section 4.2 for the fiscal year inahhihe Eligible Separation frc
Service occurs, and

(ii) a fraction, the numerator of which is the nuenlof days in such fiscal year before the datehef Eligible Separation fro
Service, and the denominator of which is the totahber of days in such fiscal year.
The Pro-Rata Bonus shall be paid in a lump surheahbrmal time for payment of a bonus under théieadge Bonus Plan.

(b) Both of the following conditions must be sagsfin order for Section 4.3(a) to apply:

(i) the Participant must have had a Eligible Sefianafrom Service within the thirtgix (36) month period following a Change
Control by reason of (A) a termination of the Rap@nt's employment by the Company other than for Causathdor disability, or (B)
termination of the Participant’s employment by Bagticipant for Good Reason; and

(i) the Participant must have executed and dedigea valid and Waiver and Release Agreement adreeloy Section 3.5, and t
period for revoking such Waiver and Release Agregmmuist have elapsed.

4.5 Qualified and Supplemental Pension and 401 @chl Contribution This Section 4.5 does not apply to Participartie are classifie
as Other Key Executives.

(a) Severance Pay pursuant to Sections 3.2 anshalébe increased by an amount equal to the \al¥&ellPoint ongoing contributiol
to the Participans qualified and supplemental cash balance pensicouats, and qualified and supplemental 401 (k) actif Severance P
had been considered covered earnings in thosegmsgiThis amount, is equal to the product of:

(i) Severance Pay multiplied by
(i) a fraction, the numerator of which is (a) tRarticipants cash balance pension contribution percentaganyif plus (b) th
Participant’'s maximum WellPoint 401(k) matching gentage, and the denominator of which is 100%.
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4.6 Grossup for Certain Taxes

(a) If it is determined that any benefit receivedieemed received by the Participant from the Camwppairsuant to this Plan or otherw
(collectively, “ Payment$) is or will become subject to any excise tax undecti®n 4999 of the Code or any similar tax payabider an
United States federal, state, local or other lawt,riot including any tax payable under Section 4@®Ahe Code (such excise tax and all ¢
similar taxes collectively, “ Excise Tax&s then except as provided in subsection (b) the é¥patit shall receive in respect of such Payn
whichever of (i) or (ii) below would result in tHearticipant retaining, after application of all &pable income, Excise, and other taxeA(
Applicable Taxes), the greater after-tax amount (the “ Af€ax Benefit"); where:

(i) is the Payments; and
(ii) is a reduced amount of Payments sufficieréitoid the imposition of Excise Taxes.

(b) Notwithstanding subsection (a), if (i) at amye during the Imminent Change in Control Periodafier the date of the Change
Control, the Participant is classified as an Exigeu¥ice President, Group Vice President or SeNioe President, and (ii) the reduced am
of Payments sufficient to avoid the imposition ofcise Taxes is 10% of Annual Salary or greatern ttheere shall be no reduction and
Company shall pay the Participant as soon as pedaté after the Change in Control an amount trettphall taxes thereon, fully reimburse:
“grosses up” the employee for the amount of sudisextax. This amount, (the “ Greap Payment), is equal to the product of:

(i) the amount of such Excise Taxes multiplied by

(i) a fraction (the “Gross-Up Multiple”)the numerator of which is one (1.0), and the denator of which is one (1.0) minus -
sum, expressed as a decimal fraction, of the éffecharginal rates of All Applicable Taxes (the ‘gdregate Effective Tax Ratd
applicable to the Gross-up Payment. If differetésaof tax are applicable to various portions &frassup Payment, the weighted aver
of such rates shall be used.

The Gross-Up Payment shall be made no later tharetid of the Executive’fiscal year following the fiscal year in whichetlexecutiv:
remitted the taxes giving rise to the Gross-Up RaytmThe Grossip Payment is intended to compensate the Participho is an Executiy
Vice President or Senior Vice President for theigxclaxes and any Federal, state, local or forgigome or excise taxes payable by
Participant with respect to the Graggs-Payment. For all purposes of this Section 4& Rarticipant shall be deemed to be subject thititees
effective marginal rates of federal, state, logabther income or other taxes.

ARTICLE 5
CLAIMS

5.1 Good Reason and Competition Determinatiohsy Participant believing he or she has a rightesign for Good Reason may appl
the Committee for written confirmation
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that an event constituting Good Reason has occwitbdrespect to such Participant. The Committes| stonfirm or deny in writing that Gos
Reason exists within 21 days following receipt oy auch application. Any Participant may apply he Committee for written confirmati
that specified activities proposed to be undertdierthe Participant will not violate Section 3.6tbe Plan. The Committee shall confirrr
deny in writing that specified activities propogedbe undertaken by the Participant will not viel&ection 3.6 of the Plan within 21 day
receipt of any such application unless the Committetermines that it has insufficient facts on Wwhic make that determination, in wh
event the Committee shall advise the Participanbformation necessary for the Committee to malkehsiletermination. Any confirmation
Good Reason by the Committee shall be binding erCmpany. Any confirmation that specified actastito be undertaken by the Partici|
will not violate Section 3.6 of the Plan shall Hading on the Company provided that all materiat$shave been disclosed to the Comm
and there is no change in the material facts.

5.2 Claims Procedurelf any Participant has (a) a claim for compersator benefits which are not being paid under than Br th
Employment Agreement, (b) another claim for besefinder the Plan or Employment Agreement, (c) ancfar clarification of his or he
rights under the Plan (to the extent not providadd Section 5.1) or Employment Agreement, orgdjaim for breach by the Company of
Employment Agreement, then the Participant (oroniker designee) (a_“ Claimaftmay file with the Committee a written claim settifayth
the amount and nature of the claim, supportingsfeenhd the Claimarg’address. A claim shall be filed within six (6) miws of (i) the date ¢
which the claim first arises or (ii) if later, tlearliest date on which the Participant knows omugh&now of the facts giving rise to a claim.
Committee shall notify each Claimant of its deaisio writing by registered or certified mail withB0 days after its receipt of a claim, un
otherwise agreed by the Claimant. In special cistamces the Committee may extend for a further &3 dhe deadline for its decisi
provided the Committee notifies the Claimant of tieeed for the extension within 90 days after iteigt of a claim. If a claim is denied,
written notice of denial shall set forth the reaséor such denial, refer to pertinent provisiongref Plan or Employment Agreement on wl
the denial is based, describe any additional n&teriinformation necessary for the Claimant tdizeathe claim, and explain the claim rev
procedure under the Plan.

5.3 Claims Review ProcedureA Claimant whose claim has been denied or suain@nt's duly authorized representative may
within 60 days after notice of such denial is reediby the Claimant, a written request for revidwguch claim by the Committee. If a reqt
is so filed, the Committee shall review the claindaotify the Claimant in writing of its decisionithin 60 days after receipt of such reqt
unless otherwise agreed by the Claimant. In spedi@imstances, the Committee may extend for ugOtadditional days the deadline fot
decision, provided the Committee notifies the Chkaitnof the need for the extension within 60 daysrafs receipt of the request for revir
The notice of the final decision of the Committélsinclude the reasons for its decision and demferences to the Plan or Employmr
Agreement on which the decision is based. The wecif the Committee shall be final and bindingadinparties in accordance with but sub
to Section 5.4(a) below.
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5.4 Arbitration.

(a) In the event of any dispute arising out ofalating to this Plan (including the Employment Agmeent) the determinations of fact .
the construction of this Plan (including the Empimnt Agreement) or any other determination by tlen@ittee in its sole and absol
discretion pursuant to Section 6.3 of the Planldiefinal and binding on all persons and may re@bberturned in any arbitration or any o
proceeding unless the party challenging the Comagittdetermination can demonstrate by clear and comgrevidence that a determinai
of fact is clearly erroneous or any other detertigmaby the Committee is arbitrary and capriciousvided, however, that if a claim relate
benefits due following a Change in Control, the @dttee’s determination shall not be final and binding h& tparty challenging tl
Committee’s determination establishes by a prepamibe of the evidence that he or she is entitlatig@denefits in dispute.

(b) Any dispute arising out of or relating to th$an (including the Employment Agreement) shabtfibpe presented to the Commi
pursuant to the claims procedure set forth in 8adii2 of the Plan and the claims review procedfif®ection 5.3 of the Plan within the tin
therein provided. In the event of any failure tigngd use and exhaust such claims procedure anddfmas review procedures, the decisio
the Committee on any matter respecting the Plasiu@ing the Employment Agreement) shall be finadl #mding and may not be challen:
by further arbitration, or any other proceeding.

(c) Any dispute arising out of or relating to tittan (including the Employment Agreement), inclgdthe breach, termination or valic
of the Employment Agreement, which has not beeplved as provided in subsection (b) of this Sectignprovided herein shall be fine
resolved by arbitration in accordance with the GRes for NonAdministered Arbitration then currently in effetty a sole arbitrator. Tl
Company shall be initially responsible for the payinof any filing fee and advance in costs requitgdCPR or the arbitrator, providi
however, if the Participant initiates the claime tRarticipant will contribute an amount not to eed&250.00 for these purposes. During
arbitration, each party shall pay for its own caamtsl attorneys fees, if any. Attorneys fees andscsisall be awarded by the arbitrator to
prevailing party pursuant to subsection (h) below.

(d) The arbitration shall be governed by the Fddarhitration Act, 9 U.S.C. §8 16 and judgment upon the award rendered b
arbitrator may be entered by any court having glicison thereof. The arbitrator shall not have tight to award speculative damage:
punitive damages to either party except as exprggsinitted by statute (notwithstanding this praisby which both parties hereto waive
right to such damages) and shall not have the peovamend this Agreement. The arbitrator shall dmguired to follow applicable law. T
place of arbitration shall be Indianapolis, IndiaAay application to enforce or set aside the aakith award shall be filed in a state or fec
court located in Indianapolis, Indiana.

(e) Any demand for arbitration must be made orattmer proceeding filed within six (6) months aftee date of the Committeetecisio
on review pursuant to Section 5.3.

(H Notwithstanding the foregoing provisions ofdt$ection, an action to enforce the Plan (includivegEmployment Agreement) shall
filed within eighteen (18) months after the
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party seeking relief had actual or constructivevkiealge of the alleged violation of the Plan (inchglthe Employment Agreement) in ques
or any party shall be able to seek immediate, teargoor preliminary injunctive or equitable religbm a court of law or equity if, in i
judgment, such relief is necessary to avoid irrapler damage. To the extent that any party wishegés such relief from a court, the pal
agree to the following with respect to the locatafrsuch actions. Such actions brought by the &paint shall be brought in a state or fec
court located in Indianapolis, Indiana. Such actibrought by the Company shall be brought in astaffederal court located in Indianapc
Indiana; the Participard’ state of residency; or any other form in whick farticipant is subject to personal jurisdictidime Participar
specifically consents to personal jurisdictionhie State of Indiana for such purposes.

(9) IF FOR ANY REASON THIS ARBITRATION CLAUSE BECOMS NOT APPLICABLE, THEN EACH PARTY, TO TH
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBYIRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY AS
TO ANY ISSUE RELATING HERETO IN ANY ACTION, PROCEHEDIG, OR COUNTERCLAIM ARISING OUT OF OR RELATING T
THIS AGREEMENT OR ANY OTHER MATTER INVOLVING THE PRTIES HERETO.

(h) In the event of any contest arising under ardnnection with this Plan, the arbitrator or coag applicable, shall award the prevai
party attorneys’ fees and costs to the extent gachby applicable law.

ARTICLE 6
ADMINISTRATION

6.1 Committee The Chief Executive Officer of WellPoint (“CEOShall appoint not less than three (3) membersaaframittee, to sen
at the pleasure of the CEO to administer this Plé@mbers of the Committee may but need not be eyppk of the Company and may
need not be Participants in the Plan, but a merab#dre Committee who is a Participant shall notevot act upon any matter which rel:
solely to such member as a Participant. All deaisiof the Committee shall be by a vote or writteidence of intention of the majority of
members and all decisions of the Committee shdfina¢ and binding except as provided in Sectich(&).

6.2 Committee MembershipAny member of the Committee may resign at anyetby giving thirty daysadvance written notice to t
CEO and to the remaining members (if any) of then@ittee. A member of the Committee who at the tohéis or her appointment to 1
Committee was an employee or director of the Coryppand who for any reason becomes neither an eraplapr director of the Compa
shall cease to be a member of the Committee effectn the date he or she is neither an employeea mrector of the Company unless
CEO affirmatively continues his or her appointmasta member of the Committee. If there is any vacanthe membership of the Committ
the remaining members shall constitute the full Gottee. The CEO may fill any vacancy in the membigref the Committee, or enlarge
Committee, by giving written notice of appointméathe person so appointed and to the other men(ibensy) of the Committee, effective
stated in such written notice. However, the CEQIstw be required to fill any vacancy in the memdtgp of the Committee if there remair
least three members of the Committee. Any notigeired by this Section may be waived by the peestitled thereto.
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6.3 Duties. The Committee shall have the power and dutysrs@le and absolute discretion to do all thingsessary or convenient
effect the intent and purposes of the Plan, wheatherot such powers and duties are specificallyfa#h herein, and, by way of amplificati
and not limitation of the foregoing, the Commitsdall have the power in its sole and absolute eliior to:

(a) provide rules for the management, operationaamdinistration of the Plan, and, from time to tiramend or supplement such rules;

(b) construe the Plan in its sole and absoluterdign to the fullest extent permitted by law, whiconstruction shall be final a
conclusive upon all persons except as providectién 5.4(a);

(c) correct any defect, supply any omission, oonede any inconsistency in the Plan in such mammerto such extent as it shall de
appropriate in its sole discretion to carry the santo effect;

(d) make all determinations relevant to a Particifsaeligibility for benefits under the Plan, includideterminations as to Separation f
Service, Cause, Good Reason, Transfer of Businagshe Participant’s compliance or not with Sewi8.6, 3.7, 3.8 and 3.10 of the Plan;

(e) to enforce the Plan in accordance with its seamd the Committee’s construction of the Planrasiged in subsection (b) above;

(f) do all other acts and things necessary or prapés judgment to carry out the purposes of B@n in accordance with its terms
intent.

6.4 Binding Authority. The decisions of the Committee or its duly auttext delegate within the powers conferred by trenRhall b
final and conclusive for all purposes of the Pland shall not be subject to any appeal or revidwerothan pursuant to Sections 5.2, 5.3,
5.4.

6.5 Exculpation No member of the Committee nor any delegate ®fGbmmittee serving as Plan Administrator nor atmgoofficer o
employee of the Company acting on behalf of the @amy with respect to this Plan shall be directlyndlirectly responsible or otherwise lia
by reason of any action or default as a membehatf Committee, Plan Administrator or other officeremployee of the Company acting
behalf of the Company with respect to this Planbypreason of the exercise of or failure to exer@sy power or discretion as such per
except for any action, default, exercise or failtwexercise resulting from such persogross negligence or willful misconduct. No memds#
the Committee shall be liable in any way for thésaar defaults of any other member of the Commijttreany of its advisors, agents
representatives.
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6.6 Indemnification. The Company shall indemnify and hold harmlesshhaaember of the Committee, any delegate of the Citien
serving as Plan Administrator, and each other efffr employee of the Company acting on behalhef @ompany with respect to this P
against any and all expenses and liabilities agisiat of his or her own membership on the Commitseevice as Plan Administrator, or of
actions respecting this Plan on behalf of the Campeaxcept for expenses and liabilities arisingafiduch persos’ gross negligence or willl
misconduct. A person indemnified under this Sectido seeks indemnification hereunder_(*_Indemniteeshall tender to the Compan'
request that the Company defend any claim witheetsp which the Indemnitee seeks indemnificatiowar this Section and shall fu
cooperate with the Company in the defense of slaimc If the Company shall fail to timely assume ttefense of such claim then
Indemnitee may control the defense of such claimwéler, no settlement of any claim otherwise indiéieth under this Section shall
subject to indemnity hereunder unless the Compangents in writing to such settlement.

6.7 Information. The Company and each Participant shall furnisthéoCommittee in writing all information the Conttee may dee
appropriate for the exercise of their powers antiedun the administration of the Plan. Such infation may include, but shall not be limi
to, the names of all Participants, their earningd their dates of birth, employment, retirementeath. Such information shall be conclu
for all purposes of the Plan, and the Committed Slesentitled to rely thereon without any investign thereof.

ARTICLE 7
GENERAL PROVISIONS

7.1 No Property InterestThe Plan is unfunded. Severance pay shall beegaillisively from the general assets of the Company/an
liability of the Company to any person with respecbenefits payable under the Plan shall give sidely to a claim as an unsecured cre
against the general assets of the Company. Anychanrt who may have or claim any interest in ghtito any compensation, paymen
benefit payable hereunder, shall rely solely ugenunsecured promise of the Company for the paythentof, and nothing herein contai
shall be construed to give to or vest in the Pipdiact or any other person now or at any time infthiere, any right, title, interest or claim in
to any specific asset, fund, reserve, accountramae or annuity policy or contract, or other pmypef any kind whatsoever owned by
Company, or in which the Company may have any ritih¢ or interest now or at any time in the figur

7.2 Other Rights Except as provided in Sections 3.2(a), 3.7 aBd the Plan shall not affect or impair the rightsobligations of th
Company or a Participant under any other writteanplcontract, arrangement, or pension, profit sigar other compensation pl
Participation in the Plan is voluntary and no Exe®ushall be required to enter into an Employmégiteement.

7.3 Amendment or Termination The Plan, including but not limited to any proeis of the Plan incorporated by reference ir
Employment Agreement, may be amended, modifiedhended, or terminated unilaterally by WellPoinaay time; provided, however, that
such amendment, modification, suspension or termimahall adversely affect the rights to whichatRipant would be entitled under his
her Employment Agreement if the Participant incdrre
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a Separation from Service on the date of the amentlor termination unless: (i) the affected Pgptcit approves such amendment in wrir
or (ii) the amendment is effective no earlier thare (1) year after Participants have received @rithotice of the amendment, or (iii)
amendment is required (as determined by the Comaitty law (including any provision of the Code)etiter such requirement impacts
Company or any Participant. Amendment or termimatibthe Plan shall not accelerate (or defer) e of any payment under the Plan th
deferred compensation subject to Section 409A ef@ode if such acceleration (or deferral) wouldjecibsuch deferred compensatior
additional tax or penalties under Section 409A.

7.4 SuccessorsAll obligations of WellPoint under the Plan shial binding on any successor to WellPoint, whetherexistence of su
successor is the result of a direct or indirectpase, merger, consolidation, or otherwise, obafiubstantially all of the business and/or a
of WellPoint, and any such successor shall be reduo perform the obligations of WellPoint undee tPlan in the same manner and tc
same extent that WellPoint would be required tdgeer such obligations if no such succession hadrigiace.

7.5 Severability. If any term or condition of the Plan shall be aligd or unenforceable to any extent or in any aion, then th
remainder of the Plan, with the exception of suvohalid or unenforceable provision, shall not besetéd thereby and shall continue in el
and application to its fullest extent. If, howevilre Committee determines in its sole discretiat &#ny term or condition of the Plan (incluc
any Employment Agreement) which is invalid or ur@gnéable is material to the interests of the Comptie Committee may declare the F
(including any Employment Agreement) null and vaidts entirety or may declare any affected EmplepmAgreement null and void in
entirety.

7.6 No Employment RightsExcept as provided in the Employment Agreemeeither the establishment of the Plan, any provisiol
the Plan, nor any action of the Committee shalhélel or construed to confer upon any employeeitité to a continuation of employment
the Company. Subject to the applicable Employmegtedment, the Company reserves the right to disamgsemployee, or otherwise d
with any employee to the same extent as thougPlidue had not been adopted.

7.7 Transferability of Rights The Company shall have the right to transferoéllts obligations under the Plan and an Employi
Agreement with respect to one or more Participémi@ny purchaser of all or any part of the Comparsiness in a Transfer of Busines
otherwise without the consent of any Participard. Participant or spouse of a Participant shall haweright to commute, encumber, tran
or otherwise dispose of or alienate any presefitare right or expectancy which the Participansoch spouse may have at any time to re
payments of benefits hereunder, which benefitstaadight thereto are expressly declared to beassignable and nontransferable, exce
the extent required by law. Any attempt to transierassign a benefit, or any rights granted heregynoy a Participant or the spouse
Participant shall, in the sole discretion of thar@uittee (after consideration of such facts as @&nde pertinent), be grounds for terminating
rights of the Participant or his or her spouseny portion of the Plan benefits not previously paid

7.8 Beneficiary. Any payment due under this Plan after the deatthe Participant shall be paid to such personeasans, jointly ¢
successively, as the Participant may designate,
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in writing filed by Participant with the Committeliring the Participand’ lifetime in a form acceptable to the Committebjol the Participa
may change without the consent of any beneficigrjilimg a new designation of beneficiary in likeaimer. If no designation of beneficiar
on file with the Committee or no designated benaficis living or in existence upon the death of tharticipant, such payments shall be r
to the surviving spouse of the Participant, if anyif none to the Participastestate. If and to the extent Section 409A perattsleration (
payments of deferred compensation upon death, tien@ittee in its sole discretion may accelerate geygin a lump sum, discounted at a
approved by the payee, any Severance Pay payabtelad death of a Participant.

7.9 Company Action Any action required or permitted of WellPointtbe Company under this Plan shall be duly and ptppaken i
taken by the Compensation Committee of the Boardictors, or by any officer of the WellPoint tdhigh the Compensation Committee
delegated (generally or specifically) and not wittwin the right or power to take such action.

7.10 Entire Document The Plan (including Employment Agreements) as fegh herein, supersedes any and all prior pras
understandings, agreements, descriptions or othesrnitten arrangements respecting severance, exoeptritten employment or several
contracts signed by the Company with individualeothan Participants.

7.11 Plan Year The fiscal records of the Plan shall be keptrenliasis of a plan year which is the calendar year.

7.12 Governing Law This is an employee benefit plan subject to EREBA shall be governed by and construed in accoedaiitt
ERISA and, to the extent applicable and not preethfiity ERISA, the law of the State of Indiana amlie to contracts made and tc
performed entirely within that State, without redjéo its conflict of law principal.

ARTICLE 8
DEFINITIONS

8.1 Definitions. The following words and phrases as used hereih Bave the following meanings, unless a diffenmetaning is require
by the context:

8.1.1 “ Annual Salary means the highest annualized rate of regulargataeffect for the Participant (i) during the epear perio
before Separation from Service or, if higher, diying the period commencing one year prior to ar@e in Control, and ending uf
Separation from Service.

8.1.2 “ Board of Directors means the Board of Directors of WellPoint.

8.1.3 “ Causé, unless otherwise defined for purposes of termimatioemployment in a written employment agreemetivieen th
Company and the Participant, shall mean any aetiloire to act on the part of the Participant whicimstitutes:

(i) fraud, embezzlement, theft or dishonesty agdtms Company;
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(i) material violation of law in connection witlr in the course of the Participant’s duties or esgplent with the Company,
(iif) commission of any felony or crime involvingoral turpitude;
(iv) any violation of Section 3.6 of the Plan;
(v) any other material breach of the Employmentefgnent;
(vi) material breach of any written employment pglof the Company; or
(vii) conduct which tends to bring the Company istdstantial public disgrace or disrepute;
provided, however, that with respect to a termoratdf employment during an Imminent Change in Ganfreriod or within the thirtysix

(36) month period after a Change in Control, clausedqlgll apply only if such material breach is grosifiot immediate termination under
terms of such written employment policy; and clau@e), (v), (vi), and (vii) shall apply only if &t violation, breach or conduct is willful.

8.1.4 “ Change in Contrdimeans the first to occur of the following eventish respect to the WellPoint:

(a) any person (as such term is used in Rule 18@the Securities and Exchange Commission (* SEGnder the Securities Excha
Act of 1934 (the “ Exchange A&} or group (as such term is defined in Section 18{dhe Exchange Act), other than a subsidiary oflRéent
or any employee benefit plan (or any related trakthe Company, becomes the beneficial owner éfised in Rule 13& under the Exchan
Act) of 20% or more of the common stock of WellRofh Common StocK’) or of other voting securities representing 20% arenof th
combined voting power of all voting securities VWaint; provided, however, that (i) no Change in tanshall be deemed to have occu
solely by reason of any such acquisition by a caon with respect to which, after such acquisitimore than 80% of both the common s
of such corporation and the combined voting powethe voting securities of such corporation arentheeneficially owned, directly
indirectly, by the persons who were the Benefi@aliners of the Common Stock and other voting sdesritf WellPoint immediately befc
such acquisition, in substantially the same praoporas their ownership of the Common Shares androtbting securities of WellPoi
immediately before such acquisition; (ii) if anyrgen or group owns 20% or more but less than 30%hefcombined voting power of 1
Common Stock and other voting securities of WeliPand such person or group has a “No Change inr@ohgreement” &s defined belov
with the Company, no Change in Control shall bentege to have occurred solely by reason of such ashifefor so long as the No Chang
Control Agreement remains in effect and such permogroup is not in violation of the No Change ion@ol Agreement; and (iii) once
Change in Control occurs under this subsectiontfe),occurrence of the next Change in Control iif)aunder this subsection (a) shall
determined by reference to a person or group dtiear the person or group whose acquisition of HetafOwnership created such pi
Change in Control unless the original person ougrbas in the meantime ceased to own 20% or motieeo€Eommon Shares of WellPoini
other voting securities representing 20% or morthefcombined voting power of all voting securitiddVellPoint; or
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(b) within any period of thirtysix (36) or fewer consecutive months individualsowhs of the first day of such period were memioé
the Board of Directors of WellPoint (the “ Incumbédirectors”) cease for any reason to constitute at least 75&eomembers of the Boa
provided, however, that (i) any individual who bees a Member of the Board of Directors after th& filay of such period whose nomina
for election to the Board was approved by a votevotten consent of at least 75% of the Membershef Board of Directors who are tt
Incumbent Directors shall be considered an Incurhbéector, but excluding, for this purpose, anglsindividual whose initial assumption
office is in connection with an actual or threatmdection contest relating to the election of directors of the Company (as such terms
used in Rule 1444 of the SEC under the Exchange Act) or an Immntir@mange in Control or other transaction describegubsectio
(a) above or (c) below; and (ii) once a Change éntfl occurs under this subsection (b), the o@nae of the next Change in Control (if
under this subsection (b) shall be determined Igreace to a period of thirtyix (36) or fewer consecutive months beginning eenfier tha
the date immediately after the date of such prioari@e in Control; or

(c) closing of a transaction which is any of thidiwing:

(i) a merger, reorganization or consolidation ofINReint (“ Merger”), after which (A) the individuals and entities who revethe
respective beneficial owners of the Common Stoctt ather voting securities of WellPoint immediatddgfore such Merger do r
beneficially own, directly or indirectly, more th&9% of, respectively, the Common Stock or the doamedb voting power of the comm
stock and voting securities of the corporation iteésy from such Merger, in substantially the samepprtion as their ownership of 1
Common Stock and other voting securities of WellPonmediately before such Merger;

(i) a Merger after which individuals who were mesnb of the Board of Directors of WellPoint immedistbefore the Merger «
not comprise a majority of the members of the BadrDirectors of the corporation resulting from kuderger;

(iii) a sale or other disposition by WellPoint df ar substantially all of the assets owned byait' Sale”) after which the individua
and entities who were the respective beneficialeraof the Common Stock and other voting securidfed/ellPoint immediately befo
such Sale do not beneficially own, directly or edtly, more than 60% of, respectively, the ComrStwck or the combined voting pov
of the common stock and voting securities of tlamdferee in such Sale in substantially the sampoption as their ownership of t
Common Stock and other voting securities of WeltPohmediately before such Sale; or

(iv) a Sale after which individuals who were menshef the Board of Directors of WellPoint immedigtélefore the Sale do r
comprise a majority of the members of the boardikgctors of the transferee corporation.
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8.1.5 “ Code means the Internal Revenue Code of 1986, as aeaefndm time to time.
8.1.6 “ Committe€ means a committee appointed by the Chief Exeeulificer of WellPoint to administer this Plan.

8.1.7 “ Executivé’ means any person employed by the Company in aigosit Vice President, Senior Vice President, oe&xive
Vice President; and any other key executive of Glmenpany employed in a position below that of Vigeditlent (“Other Key Executivg”
whom the Chief Executive Officer of WellPoint expsty determines shall be eligible to be a Partidifrthis Plan.

8.1.8 “ Good Reasohfor a termination of employment shall mean for Rgrants who are classified as Executive Vice Riesi
Group Vice President, Senior Vice President or \Reesident (a) the occurrence of the events s#t fiorclauses (i), (v) or (vi) below with
the thirtysix (36) month period after a Change in Control(lgrthe occurrence of the events set forth insgau(i), (iii) or (iv) below at ar
time before or after a Change in Control:

(i) a reduction exceeding 10% during any twentyrf(24) consecutive month period in the Participaithnual Salary, or in tl
Participants annual total cash compensation (including Ani8adary and Target Bonus), but excluding in eithesecany reduction bc
(A) applicable to management employees generatly,(B) and not implemented during an Imminent CleaimgControl Period or with
the thirty-six (36) month period after a Chang€imtrol);

(i) a material adverse change without the Paricifs prior consent in the Participamtosition, duties, or responsibilities as
Executive of the Company and provided, howevet, tthia clause shall not apply in connection withiransfer of Business if the posit
offered to the Participant by the transferee isstartially comparable in position, duties, or resgbilities with the position, duties a
responsibilities of the Participant prior to sudlafisfer of Business and is not in violation of Bagticipants rights under the Employm:
Agreement;

(i) a material breach of the Employment Agreemanthis Plan by the Company;

(iv) a change in the Participant’s principal wodcation to a location more than 50 miles from tletiBipant's prior work locatio
and more than 50 miles from the Participant’s ppaktresidence as of the date of such change ik \eoation;

(v) the failure of any successor to Company by mergonsolidation, or acquisition of all or subsialty all of the business of tl
Company or by Transfer of Business to assume tmep@ay’s obligations under this Plan (including &miployment Agreements).

Notwithstanding the foregoing provisions of thididiéion, Good Reason shall not exist if the Pap@nt has in his or her sole discretion ag
in writing that such event shall not be Good
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Reason. A Separation from Service shall not beidensd to be for Good Reason unless (A) withinys{®0) days of the occurrence of
events claimed to be Good Reason the Participaiftasothe Committee in writing of the reasons whey or she believes that Good Ret
exists, (B) the Company has failed to correct tineumstance that would otherwise be Good Reasoniwthirty (30) days of receipt of su
notice, and (C) the Participant terminates hiserdmployment within 60 days of such thirty (30y geeriod (or if earlier within 60 days of 1
date the Committee has confirmed to the Participarguant to Section 5.1 that Good Reason exists).

8.1.9 “ Imminent Change in Control Peribaneans the period (i) beginning on the date of (&) public announcement (whethe!
advertisement, press release, press interviewjgstialtement, SEC filing or otherwise) of a propasaoffer which if consummated would b
Change in Control, (B) the making to a directoregecutive officer of the Company of a written pregbwhich if consummated would b
Change in Control, or (C) approval by the BoardDirectors or the stockholders of WellPoint of ansaction that upon closing would b
Change in Control; and (ii) ending upon the fisotcur of (A) a public announcement that the peotipe Change in Control contemplatec
the event(s) described in clause (i) has been texed or abandoned, (B) the occurrence of the ogpitged Change in Control, or (C) the 1
annual anniversary of the beginning of the Immir@hange in Control Period.

8.1.10 “ No Change in Control Agreeménineans a legal, binding and enforceable agreememuéed by and in effect betwee
person or all members of a group and WellPoint pinavides that: (1) such person or group shallduenbd by the agreement for the time pe
of not less than five (5) years from its date of@xion; (2) such person or group shall not acopéneeficial ownership or voting control eq
to a percentage of the Common Stock or the votimgep of other voting securities of WellPoint thaiceeds a percentage specified in
agreement which percentage shall in all eventege than 30%; (3) such person or group may nogats for election as directors a nun
of directors in excess of 25% of the number of @oes on the Board; and (4) such person or groafl sbte the Common Stock and ot
voting securities of WellPoint in all matters iretmanner directed by the majority of the Incumiginéctors. If any agreement described in
preceding sentence is violated by such person aupgor is amended in a fashion such that it no dorgatisfies the requirements of
preceding sentence, such agreement shall, as ditkeeof such violation or amendment, be treateghiopposes hereof as no longer constitt
a No Change in Control Agreement.

8.1.11 “ Participant means any Executive who is eligible to particigatthe Plan and has become a Participant in acnoedwitt
Section 2.1, and has not had such participationitexted pursuant to Section 2.2.

8.1.12 “ Qualified Change in Contrblmeans a Change in Control which qualifies as a ghamthe ownership or effective con
of WellPoint or in the ownership of a substantiaftipn of the assets of WellPoint within the meanarf Section 409A(a)(2)(A)(v) of the Code.

8.1.13 “ Separation from Servicemeans a termination of the ParticipanEmployment with the Company which constitut
“separation from serviceiithin the meaning of Section 409A(a)(2)(A)(i) dfet Code. Notwithstanding the preceding sentenceparatiol
from Service shall not include:

(i) the disposition by the Company of the subsidiar affiliate which employs the Participant if suemploying subsidiary
affiliate adopts this Plan and continues (by assigmt or otherwise) to be the employer of the Paditt under the Employme
Agreement, or

26



(ii) a termination of employment in a Transfer afigness in connection with which the Participameirees a bona fide offer
employment from the transferee (or an affiliatetloé transferee), whether or not accepted, for wigialpose a bona fide offer
employment is an offer of employment effective ba tlosing of the Transfer of Business on termsdbas not have an effect descri
in clauses (i), (ii), (iv) or (v) of Section 8.1(8efining “Good Reason”).

(iii) A Participant shall cooperate with the transfe in a Transfer of Business by completing sucpleyment applications a
providing such other information as the transferey need in order to make a bona fide offer of eympent. A Participant who fails
provide such cooperation shall be deemed to haxegvwed and rejected a bona fide offer of employment

8.1.14 “ Target BonuSmeans the Target Bonus Percentage times the AiSalary.

8.1.15 “ Target Bonus Percentdgmeans the sum of the highest annualized targetdpearcentage(s) (as a percentage of sala
effect for the Participant (i) during the ogear period before Separation from Service orighér, (ii) during the period commencing one
prior to a Change in Control, and ending upon Sajmar of Service under each regular annual bonus sirortterm incentive plan includir
but not limited to WellPoins Annual Incentive Plan or successor plans andsal®s incentive plans (as determined by the Coraenitt its sol
discretion) covering the Participant.

8.1.16 “ Transfer of BusineSsmeans a transfer of the Participanposition to another entity, as part of eithea(tfyansfer to sut
entity as a going concern of all or part of theibesss function of the Company in which the Partigipwas employed, or (ii) an outsourcin
another entity of a business function of the Comygarwhich the Participant was employed.

IN WITNESS WHEREOF WellPoint has caused this Ameadimand Restatement of the Plan to be executedsohehalf by a
authorized officer this #day of October, 2007.

W ELL POINT, I NC.
By: /s/ Angela F. Braly

Angela F. Braly
President and Chief Executive Offic
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EXHIBIT A
EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT (the “Agreement”) dated as of (the “Agreement Date”)petween WellPoint, Inc., i
Indiana corporation (“WellPoint"ith its headquarters and principal place of bussnie Indianapolis, Indiana (WellPoint, togethethnits
subsidiaries and affiliates are collectively redéerto herein as the “Company”), and the persoedisin Schedule A (the “Executive”).

WITNESSETH

WHEREAS , the Company desires to retain the services otiiee and to provide Executive an opportunity éoaive severance
which Executive is not otherwise entitled in retdion the diligent and loyal performance of Execats/duties and Executive’'agreement
reasonable and limited restrictions on Executiymist-employment conduct to protect the Comparigvestments in its intellectual prope
employee workforce, customer relationships and gdlod

WHEREAS , the Company has established the WellPoint, In@chtive Agreement Plan (“Plantp provide certain benefits 1
participants who enter into an employment agreernmetiite form of this Agreement; and

WHEREAS , Executive is not required to execute this Agreeinas a condition of continued employment; ratlisecutive is enterir
into this Agreement to enjoy the substantial addii payments and benefits available under the &tahthe Designated Plans (as herein
defined).

NOW THEREFORE , in consideration of the foregoing, of the mutpabmises contained herein and of other good andati
consideration, the receipt and sufficiency of whach hereby acknowledged, the parties hereto hergtee as follows:

1. POSITION/DUTIES .

(a) During the Employment Period (as defined int®a2 below), Executive shall serve in the positiet forth on Schedule A, orin sl
other position of comparable duties, authoritied sesponsibilities commensurate with the skills taldnts of Executive to which the Comp
may from time to time assign Executive. In thisagty, Executive shall have such duties, autharitind responsibilities as the Company :
designate that are commensurate with Executivesgipo.

(b) During the Employment Period, Executive shalinply with Company policies and procedures, andl stevote all of Executives
business time, energy and skill, best efforts andivided business loyalty to the performance of dttiwe’'s duties with the Compar
Executive further agrees that while employed byGloenpany he shall not perform any services for menation for or on behalf of any otl
entity without the advance written consent of tteenpany.



2. EMPLOYMENT PERIOD . Subject to the termination provisions hereinafiesvided, the initial term of Executive’employmer
under this Agreement shall commence on the Agreeere listed above and end on the Anniversary Daieeh is one year after t
Agreement Date; provided, however, that commenoimghe day following the Agreement Date the territ antomatically be extended e
day by one day, until a date (the “Expiration Datehich is the first annual anniversary of the fidstte on which either the Company
Executive delivers to the other written notice ohaenewal. The term beginning on the Agreement Datk ending on the Expiration Di
shall constitute the “Employment Periofit purposes of this Agreement. Expiration of tAreement shall not be construed to terminat
employment of Executive. If the employment of Ex@c does not terminate on or before the Expiratidste in accordance with tl
Agreement, Executive shall continue to be an eng®agt will of the Company after the Expiration Datdess such employment is othery
terminated by the Company or Executive.

3. BASE SALARY . The Company agrees to pay Executive a base satlary annual rate set forth on Schedule A, payialdecordanc
with the regular payroll practices of the Compdayecutives Base Salary shall be subject to annual reviethé&yCompany. The base salar
determined herein from time to time shall conséittBase Salary” for purposes of this Agreement.

4. BONUS . During the Employment Period, Executive shalleligible to receive consideration for an annualumopon such terms
adopted from time to time by the Company. The TaBgmus for which Executive is eligible for the yéawhich this Agreement is execute:
specified in Schedule A to this Agreement.

5. BENEFITS . Executive, his or her spouse and their eligitdpehdents shall be entitled to participate in anpleyee benefit plan tr
the Company has adopted or may adopt, maintairooiribute to for the benefit of its executives deael commensurate with Executige’
position, subject to satisfying the applicable i@y requirements therefore, in addition to thmenefits available under the PI
Notwithstanding the foregoing, the Company may rfyodi terminate any employee benefit plan at ametin accordance with its tern

6. TERMINATION . Executive's employment and the Employment Pesioall terminate on the first of the following toocoi:

(a) DISABILITY . Subject to applicable law, upon 10 dapsior written notice by the Company to Executivetefmination due 1
Disability. “Disability” shall have the meaning dieéd for that term in the Plan.

(b) DEATH . Automatically on the date of death of Executive.

(c) CAUSE . The Company may terminate Executsrémployment hereunder for Cause immediately updttew notice by th
Company to Executive of a termination for Causeal€e” shall have the meaning defined for that ierthe Plan.

(d) WITHOUT CAUSE . Upon written notice by the Company to Executi¥ei involuntary termination without Cause, otheart fo
death or Disability.



7. CONSEQUENCES OF TERMINATION . The Executives entitlement to payments and benefits upon tenmimahall be as s
forth in the Plan.

8. RELEASE . Any and all amounts payable and benefits or @fdit rights provided pursuant to this Agreemenydmel Accrue
Benefits shall only be payable if Executive dels/gs the Company and does not revoke a generalseelef all claims in a form tendered by
Company which shall be substantially similar to twen attached as Exhibit B to the Plan or suckeofbrm acceptable to the Company wi
thirty (30) days of Executive’s termination of eropent.

9. RESTRICTIVE COVENANTS .
(a) CONFIDENTIALITY

(i) Executive recognizes that the Company derivgsstantial economic value from information creased used in its busine
which is not generally known by the public, inclugj but not limited to, plans, designs, conceptenputer programs, formulae, ¢
equations; product fulfillment and supplier infortioa; customer and supplier lists, and confidertiadiness practices of the Company
affiliates and any of its customers, vendors, bessnpartners or suppliers; profit margins and theep and discounts the Comp
obtains or has obtained or at which it sells or bakl or plans to sell its products or servicescépx for public pricing lists
manufacturing, assembling, labor and sales plams casts; business and marketing plans, ideas,rategtes; confidential financ
performance and projections; employee compensatiomgloyee staffing and recruiting plans and emptogersonal information; a
other confidential concepts and ideas related ¢oGbmpany’s business (collectively, “Confidentiafdrmation”). Executive express
acknowledges and agrees that by virtue of his pehgloyment with the Company, Executive will haoeess and will use in the cot
of Executives duties certain Confidential Information and tiainfidential Information constitutes trade secratsl confidential ar
proprietary business information of the Companlofivhich is the exclusive property of the CompaRygr purposes of this Agreeme
Confidential Information includes the foregoing asttier information protected under the Indiana thmif Trade Secrets Act (the “Agt”
or to any comparable protection afforded by appliedaw, but does not include information that Exee establishes by clear ¢
convincing evidence, is or may become known to Hiee or to the public from sources outside the @any and through means ot
than a breach of this Agreement.

(i) Executive agrees that Executive will not famiself or herself or for any other person or entitiyectly or indirectly, without tr
prior written consent of the Company, while emplbyy the Company and thereafter: (1) use Confidéfrtformation for the benefit
any person or entity other than the Company aaffifates; (2) remove, copy, duplicate or othemvigproduce any document or tang
item embodying or pertaining to any of the Confidninformation, except as required to perform &xése’s duties for the Company
its affiliates; or (3) while employed and thereafigublish, release, disclose or deliver or otheennake available to any third party
Confidential Information by any communication, inding oral,



documentary, electronic or magnetic informatiomsraittal device or media. Upon termination of enyphent, Executive shall return
Confidential Information and all other property thie Company. This obligation of non-disclosure amh-use of information sh
continue to exist for so long as such informatiemains Confidential Information.

(b) DISCLOSURE AND ASSIGNMENT OF INVENTIONS AND IMPROVE MENTS . Without prejudice to any other duties exp
or implied imposed on Executive hereunder it shallpart of Executive’ normal duties at all times to consider in whahne and by wh
methods or devices the products, services, prosesgaipment or systems of the Company and anpmestor vendor of the Company mi
be improved and promptly to give to the Chief Exe®u Officer of the Company or his or her desigriek details of any improvemet
invention, research, development, discovery, desaple, model, suggestion or innovation (colledyivealled “Work Product”),which
Executive (alone or with others) may make, discpusrate or conceive in the course of Execusiveshployment. Executive acknowledges
the Work Product is the property of the Company tfi® extent that any of the Work Product is capalblprotection by copyright, Executi
acknowledges that it is created within the scop&xdcutives employment and is a work made for hire. To therxthat any such matel
may not be a work made for hire, Executive heressigms to the Company all rights in such matefiial.the extent that any of the Wi
Product is an invention, discovery, process or ofientially patentable subject matter (the “Ini@ms”), Executive hereby assigns to
Company all right, title, and interest in and tblaventions. The Company acknowledges that thigaseent in the preceding sentence doe
apply to an Invention that Executive develops efyion his or her own time without using the Comyparequipment, supplies, facilities
trade secret information, except for those Inverdithat either:

(1) relate at the time of conception or reduction tacgice of the Invention to the Compi{s business, or actual or demonstr
anticipated research or development of the Compar

(2)  result from any work performed by Executive for bempany

Execution of this Agreement constitutes Execuivatknowledgment of receipt of written notificatioh this Section and of notice of 1
general exception to assignments of Inventions ideal under the Uniform Employee Patents Act, in filven adopted by the state hav
jurisdiction over this Agreement or provision, ayacomparable applicable la

(c) NON-COMPETITION . During the Employment Period, and any period ol Executive is employed by the Company durir
after the Employment Period, and during the pedbtime after Executives termination of employment as set forth in Schedyl Executiv
will not, without prior written consent of the Compy, directly or indirectly seek or obtain a Conifpet Position in a Restricted Territory ¢
perform a Restricted Activity with a Competitor,tasse terms are defined herein.

(i) Competitive Position means any employment afgrenance of services with a Competitor (A) in whiExecutive has executi
level duties for such Competitor, or (B) in whicke€utive will use any Confidential Information &t Company.
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(i) Restricted Territory means any geographic aimeawhich the Company does business and in whigh Executive he
responsibility for, or Confidential Information alitp such business within the thirty six (36) mong®r to Executives termination ¢
employment from the Company.

(iii) Restricted Activity means any activity for with Executive had responsibility for the Companyhivi the thirtysix (36) month
prior to Executive’s termination of employment frahe Company or about which Executive had Confidéhtformation.

(iv) Competitor means any entity or individual (ettthan the Company), engaged in management oforletvased managed ci
plans and programs, or the performance of manageal services, health insurance, long term careanse, dental, life or disabili
insurance, behavioral health, vision, flexible gtieg accounts, COBRA administration or other pradumr services substantially
same or similar to those offered by the CompanylevBkecutive was employed, or other products ovises offered by the Compa
within twelve (12) months after the termination Bkecutives employment if the Executive had responsibility, for Confidentie
Information about, such other products or servigbde Executive was employed by the Company.

(d) NON-SOLICITATION OF CUSTOMERS . During the Employment Period, and any period ol Executive is employed by
Company during or after the Employment Period, fandhe period of time after Executivetermination of employment as set forth in then}
Executive will not, either individually or as a elopee, partner, consultant, independent contractener, agent, or in any other capat
directly or indirectly, for a Competitor of the Cpany as defined in Section 9(c)(iv) above: (i) blusiness from any client or account of
Company or any of its affiliates with which Exemeti had contact, or responsibility for, or about ethiExecutive had knowledge
Confidential Information by reason of Executise&mployment with the Company, (i) solicit busimdsom any client or account which v
pursued by the Company or any of its affiliates aith which Executive had contact, or responsipifior, or about which Executive h
knowledge of Confidential Information by reasonEofecutives employment with the Company, within the twelv@)(fhonth period prior 1
termination of employment. For purposes of thisvigion, an individual policyholder in a plan maimad by the Company or by a client
account of the Company under which individual pgelicare issued, or a certificate holder in sucim piader which group policies are isst
shall not be considered a client or account sulbjetttis restriction solely by reason of being sagbolicyholder or certificate holder.

(e) NON-SOLICITATION OF EMPLOYEES . During the Employment Period, and any period hick Executive is employed by 1
Company during or after the Employment Period, fandhe period of time after Executivgetermination of employment as set forth int hen}
Executive will not, either individually or as a eloypee, partner, independent contractor, owner, faganin any other capacity, directly
indirectly solicit, hire, attempt to solicit or kiror participate in any attempt to solicit or hii@ any non€ompany affiliated entity, any pers
who on or during the six (6) months immediatelygeding the date of such solicitation or hire isvais an officer or employee of the Compi
or whom Executive was involved in recruiting whidgecutive was employed by the Company.

5



(H NON-DISPARAGEMENT . Executive agrees that he or she will not, nof gl or she cause or assist any other person tke @
statement to a third party or take any action wiigcintended to or would reasonably have the efiéclisparaging or harming the Compan
the business reputation of the Company’s directargloyees, officers and managers.

(g) CESSATION AND RECOUPMENT OF SEVERANCE PAYMENTS AND OTHER BENEFITS . If at any time Executi
breaches any provision of this Section 9 or Secti@nthen: (i) the Company shall cease to proviuefarther severance Pay or other ben
previously received under the Plan and Executiad! sapay to the Company all Severance Pay and bengefits previously received under
Plan, (ii) all unexercised Company stock optiondarmany Designated Plan (as defined in the Pla®}iven or not otherwise vested shall ci
to be exercisable and shall immediately termin@ii¢ Executive shall forfeit any outstanding rested stock or other outstanding equity av
made under any Designated Plan and not otherwisted/®n the date of breach; and (iv) the Execighadl pay to the Company (A) for e:
share of common stock of the Company (“Common Sharequired on exercise of an option under a DesignBtan within the 24 mont
prior to such breach, the excess of the fair mavkéie of a Common Share on the date of exercise thve exercise price, and (B) for e
Share of restricted stock that became vested wardeDesignated Plan within the 24 months prioruchsbreach, the fair market value (on
date of vesting) of a Common Share. Any amountetodpaid pursuant to this Section 9(g) shall be bglthe Executive in constructive tr
for the benefit of the Company and shall, upontemitnotice from the Company, within 10 days of snokice, be paid by Executive to
Company with interest from the date such Commornré&has acquired or the share of restricted stockibe vested, as the case may be, 1
date of payment, at 120% of the applicable fedextd, determined under Section 1274(d) of the hateRevenue Code of 1986, as ame!
from time to time (the “Code”)Any amount described in clauses (i), (ii) or (tht the Executive forfeits as a result of a breathhe
provisions of Sections 9 and 10 shall not redugeraoney damages that would be payable to the Coyngarrompensation for such brei
The amount to be repaid pursuant to this Sectigh §ifall be determined on a gross basis, withauaton for any taxes incurred, as of
date of the realization event, and without regardrty subsequent change in the fair market valge@dmmon Share. The Company shall |
the right to offset such gain against any amouttieravise owed to Executive by the Company (whe#fsewages, vacation pay, or pursual
any benefit plan or other compensatory arrangerohdr than any amount pursuant to any nonqualifietrred compensation plan un
Section 409A of the Code). For purposes of thisti8e®(g), a “Designated Plari$ each annual bonus and incentive plan, stockoo,
restricted stock, or other equity compensatiorongiterm incentive compensation plan, deferred compemsplan, or supplemental retirem
plan, listed on Exhibit C to the Plan. The provisiof this Section 9(g) shall apply to awards dbscrin clauses (i), (i), (iii) and (iv) of tt
Section earned or made after the date Executivenbes a participant in the Plan and executes thieékgent, and to awards earned or r
prior thereto which by their terms are subjectéssation and recoupment under terms similar teetbbghis paragraph.

(h) EQUITABLE RELIEF AND OTHER REMEDIES—CONSTRUCTION

(i) Executive acknowledges that each of the prowvisiof this Agreement are reasonable and necetsameserve the legitime
business interests of the Company, its



present and potential business activities and tbea@mic benefits derived therefrom; that they wat prevent him or her from earnin
livelihood in Executives chosen business and are not an undue restraihé drade of Executive, or any of the public ietts which me
be involved.

(i) Executive agrees that beyond the amounts wofiserto be provided under this Agreement and ttae,Phe Company will
damaged by a violation of this Agreement and thewrhof such damage may be difficult to measurechiive agrees that if Execut
commits or threatens to commit a breach of anyhefdovenants and agreements contained in Sectiand 20 to the extent permitted
applicable law, then the Company shall have thetrig seek and obtain all appropriate injunctivel ather equitable remedies, with
posting bond therefore, except as required by lavaddition to any other rights and remedies thay rbe available at law or under 1
Agreement, it being acknowledged and agreed thatsaich breach would cause irreparable injury to @oenpany and that mon
damages would not provide an adequate remedy. dfuitftiExecutive violates Section 9(b)€e}(hereof Executive agrees that the peric
violation shall be added to the Period in which &xeve’s activities are restricted.

(iii) Notwithstanding the foregoing, the Companylwiot seek injunctive relief to prevent an Exeeatresiding in California froi
engaging in post termination competition in Califier under Section 9(c) or 9(d) of this Agreememtvjed that the Company may s
and obtain relief to enforce Section 9(g) of théext®n with respect to such Executives.

(iv) The parties agree that the covenants containethis Agreement are severable. If an arbitratorcourt shall hold that tl
duration, scope, area or activity restrictionsestaberein are unreasonable under circumstancesetisting, the parties agree that
maximum duration, scope, area or activity reswoitsi reasonable and enforceable under such circnoestashall be substituted for
stated duration, scope, area or activity restmgito the maximum extent permitted by law. Theiparturther agree that the Company’
rights under Section 9(g) should be enforced toftilest extent permitted by law irrespective ofetiiier the Company seeks equit
relief in addition to relief provided thereon ottlife arbitrator or court deems equitable relidbeanappropriate.

(i) SURVIVAL OF PROVISIONS . The obligations contained in this Section 9 aedt®n 10 below shall survive the cessation o
Employment Period and Executive’'s employment whih €Company and shall be fully enforceable thereafte

10. COOPERATION . While employed by the Company and for two yeamns {f longer, for so long as any claim referredim
Section 3.10 of the Plan remains pending) aftertéhmination of Executiva' employment for any reason, Executive will provid@peratio
and assistance to the Company as provided in $e8tid® of the Plan.

11. NOTIFICATION OF EXISTENCE OF AGREEMENT . Executive agrees that in the event that Execusvafered employme
with another employer (including service as a



partner of any partnership or service as an indégmincontractor) at any time during the existenfcthis Agreement, or such other periot
which post termination obligations of this Agreemapply, Executive shall immediately advise saileotemployer (or partnership) of
existence of this Agreement and shall immediatetvigde said employer (or partnership or servicepieat) with a copy of Sections 9 and
of this Agreement.

12. NOTIFICATION OF SUBSEQUENT EMPLOYMENT . Executive shall report promptly to the Company amployment wit
another employer (including service as a partnengf partnership or service as an independentaxtotror establishment of any business
sole proprietor) obtained during the period in whiexecutive’s post termination obligations settdrt Section 9(b)—(f) apply.

13.NOTICE . For the purpose of this Agreement, notices ahdthér communications provided for in this Agreemshall be in writin
and shall be deemed to have been duly given (therdate of delivery if delivered by hand, (ii) tre date of transmission, if delivered
confirmed facsimile or enail, (iii) on the first business day following tldate of deposit if delivered by guaranteed ovdrndglivery service
or (iv) on the fourth business day following theeddelivered or mailed by United States registenedertified mail, return receipt reques
postage prepaid, addressed as follows:

If to Executive:
At the address (or to the facsimile number) showthe records of the Company

If to the Company:

Randal L. Brown

Executive Vice President and Chief Human Resoubtiféser
WellPoint, Inc.

120 Monument Circle

Indianapolis, IN 46204

or to such other address as either party may haweshed to the other in writing in accordance hdtte except that notices of change
address shall be effective only upon receipt.

14. SECTION HEADINGS; INCONSISTENCY . The section headings used in this Agreementrertaded solely for convenience ¢
shall not affect, or be used in connection witle, ithterpretation of this Agreement. In the even&y inconsistency between the terms of
Agreement and any form, award, plan or policy ef @ompany, the terms of this Agreement shall céntro

15. SUCCESSORS AND ASSIGNS—BINDING EFFECT. This Agreement shall be binding upon and inurtheobenefit of the parti
and their successors and permitted assigns, asatieemay be. The Company may assign this Agrecimemty affiliate of the Company anc
any successor or assign of all or a substantigiqgroof the Company business. Executive may not assign or transferoéris rights ¢
obligations under this Agreement.



16. SEVERABILITY . The provisions of this Agreement shall be deersederable and the invalidity or unenforceability afy
provision shall not affect the validity or enforbddy of the other provisions hereof.

17.DISPUTE RESOLUTION .

(a) In the event of any dispute arising out ofedating to this Agreement the determinations of & the construction of this Agreerr
or any other determination by the Committee irsdfe and absolute discretion pursuant to Secti®@mbthe Plan shall be final and binding
all persons and may not be overturned in any atioim or any other proceeding unless the partylehging the Committeg’determination c:
demonstrate by clear and convincing evidence ttdtarmination of fact is clearly erroneous or atlyer determination by the Committe:
arbitrary and capricious; provided, however, tlia claim relates to benefits due following a Chautirg Control (as defined in the Plan),
Committee’s determination shall not be final andding if the party challenging the Committe@letermination establishes by a preponde
of the evidence that he or she is entitled to #aeefit in dispute.

(b) Any dispute arising out of or relating to tiigreement shall first be presented to the Commitigrsuant to the claims procedure
forth in Section 5.2 of the Plan and the claimseewvprocedure of Section 5.3 of the Plan within tinges therein provided. In the event of
failure timely to use and exhaust such claims ptaoe and the claims review procedures, the detisiothe Committee on any ma
respecting this Agreement shall be final and bigd@ind may not be challenged by further arbitrat@rany other proceeding.

(c) Any dispute arising out of or relating to ttAgreement, including the breach, termination ordil thereof, which has not be
resolved as provided in paragraph (b) of this $ectis provided herein shall be finally resolvedhblyitration in accordance with the CPR R
for Non-Administered Arbitration then currently in effebly a sole arbitrator. The Company shall be iniiaisponsible for the payment of
filing fee and advance in costs required by CPRherarbitrator, provided, however, if the Executingiates the claim, the Executive v
contribute an amount not to exceed $250.00 foretipesposes. During the arbitration, each Partyl gl#al for its own costs and attorneys f
if any. Attorneys fees and costs should be awabyetthe arbitrator to the prevailing party pursuan&ection 19 below.

(d) The arbitration shall be governed by the Fddarhitration Act, 9 U.S.C. 8§ 16, and judgment upon the award rendered b
arbitrator may be entered by any court having gliciton thereof. The arbitrator shall not have tight to award speculative damage:
punitive damages to either party except as exprggesinitted by statute (notwithstanding this praisby which both parties hereto waive
right to such damages) and shall not have the peovamend this Agreement. The arbitrator shall dmguired to follow applicable law. T
place of arbitration shall be Indianapolis, IndiaAay application to enforce or set aside the aakitin award shall be filed in a state or fec
court located in Indianapolis, Indiana.

(e) Any demand for Arbitration must be made or arlyer proceeding filed within six (6) months aftee date of the Committex’
decision on review pursuant to Section 5.3 of tlae P



(H Notwithstanding the foregoing provisions ofgt$ection, an action to enforce this Agreement sleafiled within eighteen (18) moni
after the party seeking relief had actual or camtsive knowledge of the alleged violation of the ffayment Agreement in question or i
party shall be able to seek immediate, temporarypreliminary injunctive or equitable relief fromcaurt of law or equity if, in its judgme
such relief is necessary to avoid irreparable dan#&g the extent that any party wishes to seek seledf from a court, the parties agree to
following with respect to the location of such act. Such actions brought by the Executive shabirbeight in a state or federal court loci
in Indianapolis, Indiana. Such actions brought iy Company shall be brought in a state or federaitdocated in Indianapolis, Indiana;
Executives state of residency; or any other forum in whiwh Executive is subject to personal jurisdictiohe Executive specifically conse
to personal jurisdiction in the State of Indianagach purposes.

(9) IF FOR ANY REASON THIS ARBITRATION CLAUSE BECOMES N OT APPLICABLE, THEN EACH PARTY, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY
JURY AS TO ANY ISSUE RELATING HERETO IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR ANY OTHER MATTER INVO LVING THE PARTIES HERETO.

18. GOVERNING LAW . This Agreement forms part of an employee bempdéib subject to the Employee Retirement Income &g
Act of 1974 (“ERISA”),and shall be governed by and construed in accoedaith ERISA and, to the extent applicable andpreempted k
ERISA, the law of the State of Indiana applicalbleontracts made and to be performed entirely withat State, without regard to its confl
of law principles.

19. ATTORNEYS’ FEES . In the event of any contest arising under oronnection with this Agreement, the arbitrator outpa:
applicable, shall award the prevailing party atéysi fees and costs to the extent permitted byiegge law.

20. MISCELLANEOUS . No provision of this Agreement may be modifiedived or discharged unless such waiver, modificati
discharge is agreed to in writing and signed bydbkige and such officer or director as may be destied by the Company. No waiver by ei
party hereto at any time of any breach by the offzety hereto of, or compliance with, any conditimnprovision of this Agreement to
performed by such other party shall be deemed aewaf similar or dissimilar provisions or conditi® at the same or at any priot
subsequent time. This Agreement and the Plan agettter with all exhibits thereto sets forth theirenagreement of the parties heret
respect of the subject matter contained hereinagdeements or representations, oral or otherwiggess or implied, with respect to the suk
matter hereof have been made by either party wdriemot expressly set forth in this Agreement.

21.OTHER EMPLOYMENT ARRANGEMENTS . Except as set forth on Schedule A or provide8euation 2.1(a)(i) of the Plan, ¢
severance or change in control plan or agreeméinér(dhan the Plan) or other similar agreement@r@ngements between Executive anc
Company including without limitation the Executidgreement (the Anthem No@empetition Agreement), shall, effective as of Eféective
Date, be superseded by this Agreement and theaRldshall therefore terminate and be null and =oid of no force or effect.
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IN WITNESS WHEREOF , the parties hereto have executed this Agreenseot the date first written above.
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W ELL P OINT , INC .

By:

Name:

Its:

Date:

EXECUTIVE

Date:




SCHEDULE A

1. Name of Executiv

2. Position

3. Agreement Dat

4. Base Salar

5. Annual Bonus Target Opportun

6. Severance Payments and Benefits in the cas@@fmaination Withot
Cause and in the absence of a Change in Contrbetpaid over tt
period indicated at times corresponding with themPanys norma
payroll dates

7. Severance Payments and Benefits in the cas@efmaination Withot
Cause during an Imminent Change in Control perioduing the thirty-
six (36) month period after a Change in Controlaoifermination b
Executive with Good Reason during the thisty-(36) month period aft
a Change in Control

8. Non Solicitation and Non Competition Period daling Terminatio
of Employment for any reason

[
[
[

[$

[

[Key Employee and VP< 12 months

SVP - 18 months

EVP — 24 months]

[Base salary and bonus and benefit continuation peihe Plan]

]
]
]
]
]

[Key Employee— 12 months

VP — 12 months

SVP — 30 months

EVP — 36 months]

[Base salary and Change in Control payments and bais anc
benefit continuation per the Plan]

[Key Employee and VP- 12 months
SVP — 15 months
EVP — 18 months]



EXHIBIT B
WAIVER AND RELEASE

This is a Waiver and Release (“Release”) between (“Executive”) and WellPoint, Inc. (the “Company™he Company and t
Executive agree that they have entered into thisd®e voluntarily, and that it is intended to Hegally binding commitment between them.
1. In consideration for the promises made hereithbyExecutive, the Company agrees as follows:

(a) Severance PayThe Company will pay to the Executive severancehange of control payments and bonus pay in theua
set forth in the WellPoint, Inc. Executive Agreemé&an (the “Plan”)and the entire Employment Agreement executed imectior
therewith. The Company will also pay Executive aeck but unused vacation pay for all of his or learaed but unused vacation days.

(b) Other Benefits The Executive will be eligible to receive othemnlefits as described in the Plan.

(c) Unemployment Compensatiolhe Company will not contest the decision of dppropriate regulatory commission regart
unemployment compensation that may be due to teeEive.

2. In consideration for and contingent upon thedttige’s right to receive the severance pay and otherfitedescribed in the Plan &
the Employment Agreement and this Release, Exexhiveby agrees as follows:

(a) General Waiver and Releasexcept as provided in Paragraph 2.(f) below, E¥ge and any person acting through or unde
Executive hereby release, waive and forever diggh#ine Company, its past subsidiaries and its gadtpresent affiliates, and tt
respective successors and assigns, and their tegppoesent or past officers, trustees, directsingreholders, executives and agen
each of them, from any and all claims, demandsost liabilities and other claims for relief anehruneration whatsoever (includ
without limitation attorneys’ fees and expensed)ether known or unknown, absolute, contingent bewise (each, a “Claim”grising
or which could have arisen up to and including tta¢e of his execution of this Release, arising @fubr relating to Executive’
employment or cessation and termination of emplaymar any other written or oral agreement, anyngeain Executives employmer
status, any benefits or compensation, any tortiopusy, breach of contract, wrongful discharge (irting any Claim for constructi'
discharge), infliction of emotional distress, slandibel or defamation of character, and any Ctaemising under Title VII of the Ci\
Rights Act of 1964 (as amended by the Civil Rights$ of 1991), the Americans With Disabilities Athe Rehabilitation Act of 1973, t
Equal Pay Act, the Older Workers Benefits Protectat, the Age Discrimination in Employment ActetiEmployee Retirement Inco
Security Act of 1974, or any other federal, statéoal statute, law, ordinance, regulation, rulexecutive order, any tort or contr:



claims, and any of the claims, matters and issugshacould have been asserted by Executive agtiestompany or its subsidiaries .
affiliates in any legal, administrative or otheopeeding. Executive agrees that if any action @ight in his or her name before any ¢
or administrative body, Executive will not accepyg@ayment of monies in connection therewith.

(b) Waiver Under Section 1542 of the California iCi@ode . Executive, for Executive’ predecessors, successors and as
hereby waives all rights which Executive may hawelar Section 1542 of the Civil Code of the StateCafifornia, which reads
follows:

A general release does not extend to claims winetcteditor does not know or suspect to exist $nféwvor at the time of executi
the release, which if known by him must have matgraffected his settlement with the debtor.

This waiver is not a mere recital but is a knowivajver of the rights and benefits otherwise avddalmder said Section 1542.

(c) Miscellaneous Executive agrees that this Release specifies payfrom the Company to himself or herself, thaltof whict
meets or exceeds any and all funds due him orh#rdbCompany, and that he or she will not seasbtain any additional funds from 1
Company with the exception of neaimbursed business expenses. This covenant dogseatude the Executive from seeking worl
compensation, unemployment compensation, or bepajiments under the Compasymployee benefit plans that could be due hi
her.

(d) NonCompetition, NorSolicitation and Confidential Information and Inviems . Executive warrants that Executive has,
will continue to comply fully with Sections 9 an@ df the Employment Agreement and the requiremeftise Plan.

(e) THE COMPANY AND THE EXECUTIVE AGREE THAT THE SEVERA NCE PAY AND BENEFITS DESCRIBED IN
THIS RELEASE AND THE PLAN ARE CONTINGENT UPON THE E XECUTIVE SIGNING THIS RELEASE. THE
EXECUTIVE FURTHER UNDERSTANDS AND AGREES THAT IN SI GNING THIS RELEASE, EXECUTIVE IS
RELEASING POTENTIAL LEGAL CLAIMS AGAINST THE COMPAN Y. THE EXECUTIVE UNDERSTANDS AND
AGREES THAT IF HE OR SHE DECIDES NOT TO SIGN THIS RELEASE, OR IF HE OR SHE REVOKES THIS RELEASE,
THAT HE OR SHE WILL IMMEDIATELY REFUND TO THE COMPA  NY ANY AND ALL SEVERANCE PAYMENTS AND
OTHER BENEFITS HE OR SHE MAY HAVE ALREADY RECEIVED

(H The waiver contained in Section 2(a) and (Mwebdoes not apply to any Claims with respect to:

(i) Any claims under employee benefit plans subjecthe Employee Retirement Income Security AcL®74 (“ERISA”)in
accordance with the terms of the applicable emm@dyenefit plan,
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(i) Any Claim under or based on a breach of thiddase,

(i) Rights or Claims that may arise under the Agiscrimination in Employment Act after the datatltxecutive signs tt
Release,

(iv) Any right to indemnification or directors arafficers liability insurance coverage to which tBzecutive is otherwis
entitled in accordance with the Company’s artideby-laws.

(v) EXECUTIVE ACKNOWLEDGES THAT HE OR SHE HAS READ AND IS VOLUNTARILY SIGNING THIS
RELEASE. EXECUTIVE ALSO ACKNOWLEDGES THAT HE OR SHE IS HEREBY ADVISED TO CONSULT WITH
AN ATTORNEY, HE OR SHE HAS BEEN GIVEN AT LEAST 30 D AYS TO CONSIDER THIS RELEASE BEFORE THE
DEADLINE FOR SIGNING IT, AND HE OR SHE UNDERSTANDS THAT HE OR SHE MAY REVOKE THE RELEASE
WITHIN SEVEN (7) DAYS AFTER SIGNING IT. IF NOT REVO KED WITHIN SUCH PERIOD, THIS RELEASE WILL
BECOME EFFECTIVE ON THE EIGHTH (8) DAY AFTER IT IS SIGNED BY EXECUTIVE .

BY SIGNING BELOW, BOTH THE COMPANY AND EXECUTIVE AREE THAT THEY UNDERSTAND AND ACCEPT EACH PAF
OF THIS RELEASE.

(Executive) DATE

W ELL POINT, I NC.

DATE



EXHIBIT C
DESIGNATED PLANS

Anthem 2001 Stock Incentive Plan

WellPoint 2006 Incentive Compensation Plan



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 notaioretny untrue statement of a material fact or dnftate a material fact necessary to r
the statements made, in light of the circumstanceter which such statements were made, not misigadith respect to the period coverec

this report;

3. Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material respt
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 contasld procedures (as define:
Exchange Act Rules 13a-15(e) and 15d-15(e)) aretriat control over financial reporting (as definadExchange Act Rules 13E5(f) anc
15d-15(f)) for the registrant and have:

a)

b)

c)

d)

designed such disclosure controls and proceduresawsed such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known tc
by others within those entities, particularly dgyithe period in which this report is being prepa

designed such internal control over financial réipgr or caused such internal control over finah@aorting to be designed un
our supervision, to provide reasonable assurangardang the reliability of financial reporting antle preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtinis report our conclusions ab
the effectiveness of the disclosure controls amsteuiures, as of the end of the period covered lsy rdport based on st
evaluation; ant

disclosed in this report any change in the regi$®anternal control over financial reporting thatcurred during the registraat’
most recent fiscal quarter (the registranburth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the regast’ s internal control over financial reporting; &

5. The registrans other certifying officer and | have disclosedsdxon our most recent evaluation of internal @drver financial reportin
to the registrant’s auditors and the audit commitieregistrant’s board of directors (or personggeeing the equivalent function):

a) all significant deficiencies and material weaknesisethe design or operation of internal controéiofinancial reporting which a
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 involveanagement or other employees who have a significdatin the registrand’
internal control over financial reportin
Date: October 24, 2007 /s ANGELA F. BRALY

President and Chief Executive Offic



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 notaioretny untrue statement of a material fact or dnftate a material fact necessary to r
the statements made, in light of the circumstanceter which such statements were made, not misigadith respect to the period coverec

this report;

3. Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material respt
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 contasld procedures (as define:
Exchange Act Rules 13a-15(e) and 15d-15(e)) aretriat control over financial reporting (as definadExchange Act Rules 13E5(f) anc
15d-15(f)) for the registrant and have:

a)

b)

c)

d)

designed such disclosure controls and proceduresawsed such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known tc
by others within those entities, particularly dgyithe period in which this report is being prepa

designed such internal control over financial réipgr or caused such internal control over finah@aorting to be designed un
our supervision, to provide reasonable assurangardang the reliability of financial reporting antle preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtinis report our conclusions ab
the effectiveness of the disclosure controls amsteuiures, as of the end of the period covered lsy rdport based on st
evaluation; ant

disclosed in this report any change in the regi$®anternal control over financial reporting thatcurred during the registraat’
most recent fiscal quarter (the registranburth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the regast’ s internal control over financial reporting; &

5. The registrans other certifying officer and | have disclosedsdxon our most recent evaluation of internal @drver financial reportin
to the registrant’s auditors and the audit commitieregistrant’s board of directors (or personggeeing the equivalent function):

a) all significant deficiencies and material weaknesisethe design or operation of internal controéiofinancial reporting which a
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 involveanagement or other employees who have a significdatin the registrand’
internal control over financial reportin
Date: October 24, 2007 /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 WellRopilmc. (the “Company”) on Form 1Q-for the period ended September 30, 2007 as
with the Securities and Exchange Commission ordéte hereof (the “Report”), Angela F. Braly, President and Chief Executiviiger of the
Company, certify, pursuant to 18 U.S.C. § 135Gdapted pursuant to § 906 of the Sarbanes-OxleypA2002, 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 pets, in all material respects, the financial cbadiand results of operations
the Company

/s/ ANGELA F. BRALY

Angela F. Braly

President and Chief Executive Offic
October 24, 200




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 WellRopilmc. (the “Company”) on Form 1Q-for the period ended September 30, 2007 as
with the Securities and Exchange Commission ondtite hereof (the “Report”), Wayne S. DeVeydt, Executive Vice President arniet
Financial Officer of the Company, certify, pursugmtl8 U.S.C. § 1350, as adopted pursuant to 9@t Sarbanes-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 pets, in all material respects, the financial cbadiand results of operations
the Company

/sl WAYNE S. DEV EYDT

Wayne S. DeVeyc

Executive Vice President and Chief Financial Offi
October 24, 200




