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This Annual Report on Form 10-K, including the Mgament’s Discussion and Analysis of Financial Cbadiand Results of
Operations, contains forward-looking statementthiwithe meaning of the Private Securities LitigatReform Act of 1995, that reflect our
views about future events and financial performaki¢een used in this report, the words “may,” “Willshould,” “anticipate,” “estimate,”
“expect,” “plan,” “believe,” “feel,” “predict,” “pioject”, “potential,” “intend” and similar expressis are intended to identify forward-looking
statements, which are generally not historicaldature. Forward-looking statements include, butnatgimited to, financial projections and
estimates and their underlying assumptions; stateswegarding plans, objectives and expectatiots iespect to future operations, products
and services; and statements regarding future qpeafoce. Forward-looking statements are subjechtwvk and unknown risks and
uncertainties, many of which are difficult to pretdand generally beyond our control, that couldseaactual results to differ materially from
those expressed in, or implied or projected by fdinerardiooking information and statements. You are cawibnot to place undue reliance
these forward-looking statements that speak onbf #ise date hereof. You are also urged to carefeNiew and consider the various
disclosures made by us which attempt to advisedsted parties of the factors which affect our bess, including “Risk Factors” set forth in
Part | Item 1A hereof and our reports filed witle thecurities and Exchange Commission, or SEC, i to time. Except to the extent
otherwise required by federal securities laws, waot undertake any obligation to republish revited/ard-looking statements to reflect
events or circumstances after the date hereof @flect the occurrence of unanticipated events.

References in this Annual Report on Form 10-K &témms “we”, “our”, “us”, “WellPoint” or the “Comp any” refer to WellPoint, Inc.,
an Indiana corporation, and its direct and indiresttbsidiaries, as the context requires.
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PART |
ITEM 1. BUSINESS.
General

We are the largest health benefits company in tefmsedical membership in the United States, sgr@®.0 million medical members as
of December 31, 2008. We are an independent liecofsthe Blue Cross and Blue Shield AssociatiorBGBSA, an association of indepenc
health benefit plans. We serve our members as ltiee Gross licensee for California and as the Blues€ and Blue Shield, or BCBS, licensee
for: Colorado, Connecticut, Georgia, Indiana, Kekiy Maine, Missouri (excluding 30 counties in tansas City area), Nevada, New
Hampshire, New York (as BCBS in 10 New York citytmgolitan and surrounding counties, and as Blues€or BCBS in selected upstate
counties only), Ohio, Virginia (excluding the Noetin Virginia suburbs of Washington, D.C.), and VWgizsin. In a majority of these service
areas we do business as Anthem Blue Cross, AntHeenx®@oss Blue Shield or Empire Blue Cross Blueetsh{in our New York service aree
We also serve our members throughout the counttynéSare. We are licensed to conduct insuranceatioas in all 50 states through our
subsidiaries.

Our mission is to improve the lives of the peopkeserve and the health of our communities. Outegfyais to simplify the connection
between health, care and value. We strive to aeloew mission and strategy by excelling at daydg-elxecution, creating the best health care
value for our customers, expanding naturally fraim strengths and advocating responsible healthrefoem.

We offer a broad spectrum of netwdsksed managed care plans to the large and smdbwenpindividual, Medicaid and senior mark:
Our managed care plans include preferred providgrozations, or PPOs; health maintenance orgamizgtor HMOS; point-of-service plans,
or POS plans; traditional indemnity plans and othdarid plans, including consumer-driven healtmgleor CDHPs; hospital only and limited
benefit products. In addition, we provide a broedyof managed care services to self-funded custenncluding claims processing,
underwriting, stop loss insurance, actuarial sesjiprovider network access, medical cost manageisaase management, wellness
programs and other administrative services. We @isvide an array of specialty and other produnts services including life and disability
insurance benefits, pharmacy benefit managememBM, specialty pharmacy, dental, vision, behavibealth benefit services, radiology
benefit management, analytics-driven personal healte guidance, long-term care insurance andolkesipending accounts.

For our fully-insured products, we charge a premamd assume all of the health care risk. Undeffaalied and partially-insured
products, we charge a fee for services, and thdogmpor plan sponsor reimburses us for all or nebshe health care costs. Approximately
93% of our 2008 operating revenue was derived fpoemium income, while approximately 7% was derifredh administrative fees and other
revenues.

Through December 31, 2008, our medical memberskgpmer base primarily included Local Groups (thegk less than 1,000 eligible
employees as well as customers with generally 10d@0ore eligible employees with less than 5% wfiele employees outside of the
headquarter state, accounting for 47% of our médieanbers at December 31, 2008) and Individualgeuade 65 (7% of our medical
members as of December 31, 2008). Other major mesttypes included National Accounts (generallytivatbte employer groups primarily
headquartered in our BCBS markets with 2,500 orenedigible employees, of which at least 5% aretle¢@utside of the headquarter state,
accounting for 19% of our medical members at Decearitt, 2008), BlueCard Host (enrollees of non-owBEBS plans who receive benefits
in our BCBS markets, accounting for 13% of our matimembers at December 31, 2008), Senior (ovebagedividuals enrolled in Medica
Supplement or Medicare Advantage policies, accagrfor 4% of our medical members at December 3Q8p05tate-Sponsored Programs
(primarily state-sponsored managed care alterrmtivéledicaid and State ChildranHealth Insurance Plans, accounting for 6% ofnoadica
members at
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December 31, 2008) and the Federal Employee ProgmaREP (United States government employees anered family members, account
for 4% of our medical members at December 31, 2008)

We market our products through an extensive netwbikdependent agents and brokers for Individual Senior customers, as well as
certain Local Group customers with a smaller emgdolpase. Products for National Accounts and Localiscustomers with a larger
employee base are generally sold through indepéilekers or consultants retained by the customémeorking with industry specialists
from our in-house sales force.

The aging of the population and other demographé&acteristics and advances in medical technologtirtue to contribute to rising
health care costs. Our managed care plans andgisoaie designed to encourage providers and mentpessticipate in quality, costffective
health benefit plans by using the full range of inmovative medical management services, qualitiatives and financial incentives. Our
leading market share and high business retenties emable us to realize the long-term benefitawasting in preventive and early detection
programs. Our ability to provide cost-effective lle®denefits products and services is enhanceditira disciplined approach to internal cost
containment, prudent management of our risk exgoand successful integration of acquired businesses

Our results of operations depend in large partamuiately predicting health care costs and ouitghd manage future health care costs
through adequate product pricing, medical managémenduct design and negotiation of favorable ftercontracts.

We believe health care is local, and feel that exetthe strong local presence required to undetstad meet local customer needs. We
believe we are well-positioned to deliver what ousérs want: innovative, choice-based productsindite service; simplified transactions;
and better access to information for quality c@rer local presence and national expertise havaeztempportunities for collaborative programs
that reward physicians and hospitals for cliniazlity and excellence. We feel that our commitntertiealth improvement and care
management provides added value to customers aiith lsare professionals.

In January 2007, we unveiled a comprehensive pldrelp address the growing ranks of the uninsu®@edl.plan is a blend of public and
private initiatives aimed at ensuring universal@age for children and providing new and more etitra options for the uninsured. This plan
is part of our mission to improve the lives of ffeople we serve and the health of our communitiefurtherance of our plan, we have
launched an interactive website for the uninsureti@ened community resource centers to assistriinsured obtain health insurance
coverage.

We believe that an essential ingredient for prattnd sustainable health care reform is improguality, which can help manage costs.
We have identified solutions that we believe waélider better health care while reducing costs.sehiaclude promoting evidence-based
medicine and determining real-world outcomes; adiranhealth care quality by disseminating informatihroughout the system; focusing on
prevention and managing chronic illness; improffgctive use of drug therapies to prevent and meilness; promoting strategies to red
medical errors and adverse drug events; and reglaoists through eliminating fraud, reducing costated to litigation and improving
administration.

We continue to expan860° Health, the industry’s first program to integrate all asfs of care management into a centralized, consume
friendly resource that assists patients in naviggtihe health care system, using their health litsreeid accessing the most comprehensive and
appropriate care available.

In addition, we continue to supplement interactiafith customers, brokers, agents, employees aret stakeholders through web-
enabled technology and enhancing internal operstidfe continue to develop our e-business stratetjytie goal of becoming widely
regarded as an e-business leader in the healtlitsandustry. The strategy includes not only saled distribution of health benefits products
on the Internet, but also
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implementation of advanced capabilities that impreervice benefiting customers, agents, broketspeasviders while optimizing
administrative costs. These enhancements willladdo improve the quality, coordination and safdthealth care through increased
communications between patients and their physician

We intend to continue our expansion and will foonsearnings per share, or EPS, growth through azgaembership gains, strategic
acquisitions and capital transactions, while purguiur mission to improve the lives of the peopéeserve and the health of our communities.

We are a large accelerated filer (as defined ireR@b-2 of the Securities Exchange Act of 1934mended, or Exchange Act) and are
required, pursuant to Item 101 of Regulation SeKprovide certain information regarding our websitel the availability of certain documents
filed with or furnished to the SEC. Our Internetbsie is www.wellpoint.comWe make available free of charge, or throughlotarnet
website, our Annual Report on Form 10-K, Quart&sports on Form 10-Q, Current Reports on Form 8#t amendments to those reports
filed or furnished pursuant to Section 13(a) ord)%(f the Exchange Act as soon as reasonably padudé after we electronically file such
material with or furnish it to the SEC. We alsolude on our Internet website our Corporate Goveradduidelines, our Standards of Ethical
Business Conduct and the charter of each standimgnittee of our Board of Directors. In addition, iméend to disclose on our Internet
website any amendments to, or waivers from, oundgtads of Ethical Business Conduct that are reduoée publicly disclosed pursuant to
rules of the SEC and the New York Stock Exchang®\6SE. WellPoint, Inc. is an Indiana corporatioorporated on July 17, 2001.

As required by NYSE Rule 303A.12, in 2008 we fileith the NYSE the annual chief executive officertifieate with no qualifications,
indicating that the chief executive officer is ureae of any violations of the NYSE corporate goveogastandards. In addition, we are filing
certifications required by Section 302 of the SadsaOxley Act of 2002 as exhibits to this AnnuapBe on Form 10-K.

Significant Transactions

Listed below are the more significant transactithrag have occurred over the last five years:

» Under our Board of Directors’ authorization, we ntain a common stock repurchase program. Repurstmag be made from time
to time at prevailing market prices, subject ta@earrestrictions on volume, pricing and timing.eTtepurchases are effected from
time to time in the open market, through negotidtadsactions and through plans designed to comiptyRule 10b5-1 under the
Exchange Act. During the year ended December 318,20e repurchased and retired approximately 5@lébmshares at an avera
per share price of $58.07, for an aggregate coB84¥ billion. As of December 31, 2008, $1.0 billiemained authorized for future
repurchases. Subsequent to December 31, 2008 pwechaased and retired approximately 5.0 milliorrebdor an aggregate cost of
approximately $201.6 million, leaving approximat&§20.6 million for authorized future repurchaseBebruary 11, 2009. Our stc
repurchase program is discretionary as we are uraebligation to repurchase shares. We repurcétases when we believe it is a
prudent use of capite

» During the year ended December 31, 2008, we satitgmites with the Internal Revenue Service, or, iiRREting to certain tax yea
and industry issues which we had been discussitigtive IRS for several years. Also relating toitidustry issues that were settled,
we recorded additional tax benefits that had prgslpbeen denied by the IRS. The above settlemm@htiaductions, as well as
changes in the composition of the apportionmertbfda our combined state income tax returns, teduh a tax benefit of $0.91 per
basic share and $0.90 per diluted share for thegreded December 31, 2008. In addition, tax litatn the U.S. Tax Court
concluded adversely to us this year. The case éxs éppealed to the Federal Circuit Court of Apgpr

* On August 1, 2007, we completed our acquisitiomtdging Management Holdings, LLC, whose sole bissirie the holdini
company parent of American Imaging Management, brcAIM. AIM is a leading radiology benefit managent and technology
company and provides services to us as we
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other customers nationwide, including several oBlae Cross and Blue Shield licensees. The acguis#tupports our strategy
become the leader in affordable quality care bgiiporating AIM’s services and technology for moffeetive and efficient use of
radiology services by our members. The purchase for the acquisition was approximately $300.0iarwilin cash.

» On December 28, 2005 (December 31, 2005 for acowuptirposes) we completed our acquisition of WedliCe, Inc., o
WellChoice. Under the terms of the merger agreentbatstockholders of WellChoice received consitl@naof $38.25 in cash and
0.5191 of a share of WellPoint common stock forthesttare of WellChoice common stock outstandingddition, WellChoice stock
options and other awards were converted to WellRoirmrds in accordance with the merger agreeméetplirchase price including
cash, fair value of stock and stock awards andnestid transaction costs was approximately $6.wbilWellChoice merged with
and into WellPoint Holding Corp., a direct and whalwned subsidiary of WellPoint, with WellPoint liing Corp. as the surviving
entity in the mergel

* OnJuly 11, 2005, we announced that an agreementeaahed with representatives of more than 70Q896icians nationwide
involved in two multi-district clasaction lawsuits against us and other health benefimpanies. As part of the agreement, we a
to pay $135.0 million to physicians and to conttéb$5.0 million to a not-for-profit foundation whesission is to promote higher
quality health care and to enhance the deliveigaoé to the disadvantaged and underserved. Ini@udite paid $61.3 million in
legal fees, including interest, on October 6, 208¥ a result of the agreement, we incurred a preexpense of $103.0 million during
the year ended December 31, 2005, or $0.10 EP$hwépresented the final settlement amount of gneeament that was not
previously accrued. Appeals of the settlementdhitifiled by certain physicians have been resolN&dal cash payments under the
agreement totaling $209.5 million, including acctilterest, were made on October 5 and 6, 2

e OnJune 9, 2005, we completed our acquisition @hémos, Inc., or Lumenos, for approximately $185ilian in cash paid to th
stockholders of Lumenos. Lumenos was recognizedmsneer and market leader in const-driven health program

» On April 25, 2005, our Board of Directors approwetivo-for-one split of shares of common stock, whias effected in the form of
a 100% common stock dividend. All shareholdersecbrd on May 13, 2005 received one additional shiWellPoint common
stock for each share of common stock held on theg.d he additional shares of common stock weteiloliged to shareholders of
record in the form of a stock dividend on May 3@02. All applicable historical weighted averagershend per share amounts an
references to stock compensation data and mariketspsf our common stock for all periods preseietiis Annual Report on Form
10-K have been adjusted to reflect this -for-one stock split

* On November 30, 2004, Anthem, Inc., or Anthem, @redlPoint Health Networks Inc., or WHN, completéeir merger. WHN
merged with and into Anthem Holding Corp., a diraetl wholly-owned subsidiary of Anthem, with Anthétolding Corp. as the
surviving entity in the merger. In connection witle merger, Anthem amended its articles of incafion to change its name to
WellPoint, Inc., or WellPoint. As a result of theerger, each WHN stockholder received consideraif@3.80 in cash and one
share of WellPoint common stock for each share BiNAdommon stock held. In addition, WHN stock ops@and other awards were
converted to WellPoint awards in accordance withrtterger agreement. The purchase price includisig, ¢air value of stock and
stock awards and estimated transaction costs wasxmately $15.8 billion

Industry Overview

The health benefits industry has experienced sa@amf change in the last decade. The increasingsfoa health care costs by employers,
the government and consumers has led to the grofaghernatives to traditional indemnity healthuirence. HMO, PPO and hybrid plans, such
as POS plans and CDHPs, are among the various
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forms of managed care products that have beenajge:l Through these types of products, insureesngitto contain the cost of health care
negotiating contracts with hospitals, physiciand ather providers to deliver health care to membéefavorable rates. These products usually
feature medical management and other quality astiagtimization measures such as pre-admissioeweand approval for certain non-
emergency services, pre-authorization of outpasangical procedures, network credentialing to ohetiee that network doctors and hospitals
have the required certifications and expertise \abus levels of care management programs torhelpbers better understand and navigate
the medical system. In addition, providers may hacentives to achieve certain quality measuregy, share medical cost risk or have other
incentives to deliver quality medical services icoasteffective manner. Also, certain plans offer memtiecentives for healthy behaviors, s
as smoking cessation and weight management. Merabeicharged periodic, pre-paid premiums and pgyagments, coinsurance and
deductibles when they receive services. While thénttions between the various types of plans hesgened over recent years, PPO, PO
CDHP products generally provide reduced benefit®ta-of-network services, while traditional HMOoglucts generally provide little to no
reimbursement for non-emergency out-of-networkasilon. An HMO plan may also require members fecene of the network primary
care physicians to coordinate their care and agpany specialist or other services.

Recently, economic factors and greater consumeremgas have resulted in the increasing populafipraducts that offer larger, more
extensive networks, more member choice relatedterage, physicians and hospitals, and a desirgréater flexibility for customers to
assume larger deductibles and co-payments in réautower premiums. CDHPs, which are relativelgihdeductible PPO products and which
are often paired with some type of member health eapenditure account that can be used at the erésrtiscretion to help fund member
out-of-pocket costs, help to meet this demand. C®&Bo usually incorporate member education, weinand care management programs, to
help customers make better informed health carisides. We believe we are well-positioned in eatbuw regions to respond to these market
preferences.

Each of the BCBS companies, of which there weren88pendent primary licensees as of December 318,20orks cooperatively in a
number of ways that create significant market athges, especially when competing for very largetinstdite employer groups. As a result of
this cooperation, each BCBS company is able to &akentage of other BCBS licensees’ substantialigeo networks and discounts when any
BCBS member works or travels outside of the statghich their policy is written. This program ideeed to as BlueCarél, and is a source of
revenue for providing member services in our stiaesmdividuals who are customers of BCBS plansaféliated with us.

Competition

The managed care industry is highly competitiveéhlationally and in our regional markets. Compaticontinues to be intense due to
aggressive marketing, business consolidationsplifgration of new products and increased quahtiaeeness and price sensitivity among
customers.

Health benefits industry participants compete fstomers mainly on the following factors:

* price;

e quality of service

* access to provider networks;

» access to care management and wellness prograshgliimg health informatior

* innovation, breadth and flexibility of products anehefits;

» reputation (including National Committee on Qualitysurance, or NCQA, accreditation stati
* brand recognition; and

» financial stability.
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Over the last few years, a health plan’s abilitynteract with employers, members and other thadigs (including health care
professionals) via the Internet has become a rmopeitant competitive factor. During the last sel/gears, we have made significant
investments in technology to enhance our electriméaction with providers, employers, members i parties.

We believe our exclusive right to market productder the most recognized brand in the industry, BAB our most significant markets
provides us with an advantage over our competitivaddition, our provider networks in our regi@mable us to achieve cost-efficiencies and
service levels enabling us to offer a broad rarfgeealth benefits to our customers on a more cffstiéve basis than many of our competitors.
We strive to distinguish our products through pdeviaccess, service, care management, product aatlibrand recognition.

To build our provider networks, we compete withesthealth benefits plans for the best contracts titspitals, physicians and other
providers. We believe that physicians and othevigeys primarily consider member volume, reimbursanhrates, timeliness of reimbursem
and administrative service capabilities along wiid reduction of non-value added administrativksaghen deciding whether to contract with
a health benefits plan.

At the sales and distribution level, we competedfaalified agents and brokers to recommend andflis¢ our products. Strong
competition exists among insurance companies aalihhieenefits plans for agents and brokers withalestrated ability to secure new busir
and maintain existing accounts. We believe thatityuand price of our products, support serviceputation and prior relationships, along v
a reasonable commission structure are the facginsts and brokers consider in choosing whetheratidket our products. We believe that we
have good relationships with our agents and brolerd that our products, support services and cgsiari structure compare favorably to our
competitors in all of our regions. Typically we dhe lead competitor in each of our markets and thalosely watched target by other
insurance competitors.

Reportable Segments

Beginning January 1, 2008, we implemented a newrdrgtional structure designed to support oureggiatplan, which reflects how the
chief operating decision maker evaluates the perdioice of our business. As a result of this newrdegdional structure, we manage our
operations through three reportable segments: CaaiaieConsumer; and Other. Segment disclosure2d07 and 2006 have been reclassi
to conform to the 2008 presentation.

Our Commercial and Consumer segments both offéreadified mix of managed care products, includ?i®ROs, HMOs, traditional
indemnity benefits and POS plans, as well as a&wadf hybrid benefit plans including CDHPs, hoapinly and limited benefit products.

Our Commercial segment includes Local Group, Natidwcounts, UniCare and certain other ancillargibess operations (dental,
vision, life and disability and workers’ compensalfi. Business units in the Commercial segment dfidy-insured products and provide a
broad array of managed care services tofsalled customers, including claims processing, tmdgng, stop loss insurance, actuarial servi
provider network access, medical cost managemeho#ier administrative services.

Our Consumer segment includes Senior, State-Spethsod Individual businesses. Senior businessdaslservices such as Medicare
Part D, Medicare Advantage, and Medicare Supplemérite State-Sponsored business includes our negheare alternatives for the
Medicaid and State Children’s Health Insurance Blagrams that we administer.

The Other segment includes our Comprehensive H8alllitions Business unit, or CHS, that brings tbgebur resources focused on
optimizing the quality of health care and cost afecmanagement. CHS

8
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includes provider relations, care and disease nenagt, behavioral health, employee assistance aamegyradiology benefit management,
analytics-driven personal healthcare guidance amdP8M business, which includes NextRx, and ouciy pharmacy, PrecisionRx
Specialty Solutions. Our Other segment also indudsults from our Federal Government Solution$;,@&8, business. Our FGS business
includes the FEP and National Government Services, or NGS, which acts as a Medicare contract@everal regions across the nation. The
Other segment also includes other businesses dhadtdneet the quantitative thresholds for an dpegaegment as defined in Statement of
Financial Accounting Standards (FAS) No. 1Bisclosures about Segments of an Enterprise anadt&eInformation or FAS 131, as well as
intersegment sales and expense eliminations apodEie expenses not allocated to the other redersaigments.

For additional information regarding the operatiagults of our segments, see the Management’s 8igmuand Analysis of Financial
Condition and Results of Operations and Note l®@utoaudited consolidated financial statements asdffor the year ended December 31,
2008 included in this Form 10-K.

Products and Services
A general description of our products and servisgsovided below:

Preferred Provider Organization. PPO products offer the member an option to selechealth care provider, with benefits reimbursed
by us at a higher level when care is received fagparticipating network provider. Coverage is sabje co-payments or deductibles and
coinsurance, with member cost sharing usually éohiby out-of-pocket maximums.

Consumer-Driven Health Plans. CDHPs provide consumers with increased financiepoasibility, choice and control regarding how
their health care dollars are spent. Generally, eBEombine a high-deductible PPO plan with an eygpitunded and/or employee-funded
personal care account, which may result in tax tisrte the employee. Some or all of the dollammaéing in the personal care account at
year-end can be rolled over to the next year for futealth care needs.

Traditional Indemnity. Indemnity products offer the member an option fecteany health care provider for covered servi€esierage
is subject to deductibles and coinsurance, with bmost sharing usually limited by out-of-pocketximums.

Health Maintenance Organization. HMO products include comprehensive managed carefitengenerally through a participating
network of physicians, hospitals and other pro\§dér member in one of our HMOs must typically sekeprimary care physician, or PCP,
from our network. PCPs generally are family prémtiers, internists or pediatricians who provideassary preventive and primary medical
care, and are generally responsible for coordigaither necessary health care services. We offeDHblMns with varying levels of co-
payments, which result in different levels of pramirates.

Point-of-Service. POS products blend the characteristics of HMO, BR@indemnity plans. Members can have comprehe h8il@-
style benefits through participating network prarslwith minimum out-of-pocket expenses (co-paysieand also can go directly, without a
referral, to any provider they choose, subjecaitnpng other things, certain deductibles and coarsig. Member cost sharing is limited by out-
of-pocket maximums.

Administrative Services. In addition to fullyinsured products, we provide administrative sesviwelarge group employers that maint
self-funded health plans. These administrativeisesvinclude underwriting, actuarial services, rnatdimanagement, claims processing and
other administrative services for self-funded ergpts. Self-funded health plans are also able tous@rovider networks and to realize
savings through our negotiated provider arrangesyevttile allowing employers the ability to desigertain health benefit plans in accordance
with their own requirements and objectives. We alsderwrite stop loss insurance for self-fundedhpla
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BlueCard. BlueCard host members are generally members widergsor travel to a state in which a WellPoinbsidiary is the Blue
Cross and/or Blue Shield licensee and who are eovender an employer sponsored health plan serbig@dnon-WellPoint controlled BCBS
licensee, who is the “home” plan. We perform ceredministrative functions for BlueCard host mensbér which we receive administrative
fees from the BlueCard members’ home plans. Ottieri@strative functions, including maintenance of@lment information and customer
service, are performed by the home plan.

Senior Plans. We offer a wide variety of senior plans, productd aptions such as Medicare supplement plans, Mezglisdvantage
(including private fee-for-service plans) and Medee Part D Prescription Drug Plans, or Medicaré BPaMedicare supplement plans typically
pay the difference between health care costs iadly a beneficiary and amounts paid by Medicaredibhre Advantage plans provide
Medicare beneficiaries with a managed care altera#b traditional Medicare and often include a Nbade Part D benefit. Medicare Part D
offers a prescription drug plan to Medicare andl éligible (Medicare and Medicaid) beneficiariese\erved as the exclusive point of sale
facilitated enrollment provider as defined by Then@rs for Medicare & Medicaid Services, or CM$,2008, 2007 and 2006. As discussed
more fully in Part II, Item 7, Management’s Discassand Analysis of Financial Condition and Resolt®perations in this Form 10-K, on
January 12, 2009, CMS imposed certain sanctionsolated to our participation in the Medicare Aatage and Medicare Part D programs.
As part of these sanctions, CMS suspended outyatilireceive dual eligible beneficiaries under filglitated enrollment program. However,
we will continue to serve as the exclusive providkclaims adjudication and administration of theifitated enrollment program.

Individual Plans. We offer a full range of health insurance planswaitvariety of options and deductibles for indiatbuunder age 65
who are not covered by employer-sponsored cove@gme of our products target certain demographicifadions such as the uninsured,
“young invincibles,” (individuals between the ag#sl9 and 29), families and those transitioningieen jobs or early retirees. Our products
are distributed by independent brokers and ag@vedPoint sales representatives and via the Interne

Medicaid Plans and Other State-Sponsored Programdle have contracts to serve members enrolled in dagdli State Children’s
Health Insurance Programs and other publicly furttEadth care programs for low income and/or higldiced risk individuals. We provide
services in California, Indiana, Kansas, Massadtsisdew Hampshire, New York, South Carolina, TeXégginia, West Virginia and
Wisconsin.

Pharmacy Products. We offer pharmacy services and PBM services tanoembers. Our pharmacy services incorporate featurels
as drug formularies, a pharmacy network and maémtea of a prescription drug database and mail @aleabilities. PBM services provided
us include management of drug utilization througtpatient prescription drug formularies, retrospecteview and drug education for
physicians, pharmacists and members. Two of owsidisties are also licensed pharmacies and malsengéon dispensing services available
through mail order for PBM clients. Our PBM compsalso include Precision Rx Specialty Solutiorfs]laservice specialty pharmacy
designed to help improve quality and cost of cgredordinating a relatively new class of prescdptmedications commonly referred to as
biopharmaceuticals, also known as specialty meditst

In September 2005, we were awarded contracts & bfédicare Part D to eligible Medicare benefigarin all 50 states. We began
offering these plans to customers through our hdshefit subsidiaries throughout the country, rasipusly described und&enior Plansand
providing administrative services for Medicare Hafferings through our PBM companies on Januai20D6.

Life Insurance. We offer an array of competitive individual and gpdife insurance benefit products to both largd amall group
customers in conjunction with our health plans. Tifeeproducts include term life and accidental tie@nd dismemberment.

Disability. We offer short-term and long-term disability pramiss usually in conjunction with our health plans.
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Behavioral Health. We offer specialized behavioral health plans amebemanagement. These plans cover mental headth a
substance abuse treatment services on both aneinpahd an outpatient basis. We have implementga@yee assistance and behavioral
managed care programs for a wide variety of busgsthroughout the United States. These prograensfired through our subsidiaries.

Radiology Benefit Management.We offer outpatient diagnostic imaging managementises to health plans. These services include
utilization management for advanced diagnostic imagrocedures, network development and optimipatatient safety, claims adjudication
and provider payment.

Personal Health Care Guidance.We offer leading analytics-driven personal heattrecguidance. These services help improve the
quality, coordination and safety of health cardyaarte communications between patients and thesighps, and reduce medical costs.

Dental. Our dental plans include networks in certain stateghich we operate. Many of the dental benefiess@ovided to customers
enrolled in our health plans and are offered ot laotinsured and self-funded basis.

Vision Services. Our vision plans include networks within thates we operate. Many of the vision benefits apgiged to customers
enrolled in our health plans and are offered ot laotinsured and self-funded basis.

Long-Term Care Insurance. We offer long-term care insurance productsuio@alifornia members through a subsidiary. Theylterm
care products include tax-qualified and non-taxifigd versions of a skilled nursing home care pdendl comprehensive policies covering
skilled, intermediate and custodial long-term camd home health services.

Medicare Administrative Operations. Through our subsidiary, NGS, we serve as alffistermediary, carrier and Medicare
administrative contractor providing administratservices for the Medicare program, which genenalbvides coverage for persons who ar
or older and for persons who are disabled or witth-stage renal disease. Part A of the Medicarerpamgrovides coverage for services
provided by hospitals, skilled nursing facilitiesdeother health care facilities. Part B of the Magé program provides coverage for services
provided by physicians, physical and occupatiohatapists and other professional providers, asagetiertain durable medical equipment and
medical supplies. CMS is currently conducting cotitiye procurements to replace the current fisn&drimediary and carrier contracts with
contracts that conform to the Federal Acquisiti@g®ations. These new contracts, referred to asddesl Administrative Contracts, or MAC
will combine most of the administrative activitiesrrently performed by the existing intermediad@sl carriers. At year end 2008, NGS held
two MACs as a prime contractor and supported twoQdAs a subcontractor. In early January 2009, N&sSnetified of an additional MAC
award as a prime contractor and another MAC awsua subcontractor. Compensation under the MACa B @ost plus award fee basis while
compensation under the fiscal intermediary andexacontracts is on a cost reimbursement basisof&the current fiscal intermediary and
carrier contracts are expected to be transitiooedACs by the end of 2009.

Customer Types

Our products are generally developed and marketttdan emphasis on the differing needs of our waricustomers. In particular, our
product development and marketing efforts take auwount the differing characteristics betweenvéimious customers served by us, including
individuals, employers, seniors and Medicaid remips, as well as the unique needs of educatiombpablic entities, labor groups, federal
employee health and benefit programs, national eyeps and state-run programs servicing low-incdmgh-risk and under-served markets.
Each business unit is responsible for product aegigcing, enrolling, underwriting and servicingstomers in specific customer types. We
believe that one of the keys to our success has tn@efocus on distinct customer types, which edtebles us to develop benefit plans and
services that meet our customers’ unique needs.

11



Table of Contents

Overall, we seek to establish pricing and prodesighs to achieve an appropriate level of profiityifior each of our customer
categories. Our customer definitions were revisetthé first quarter of 2008 in accordance with oew organizational structure as previously
discussed. Prior periods have been reclassifiedriform to the 2008 presentation. As of Decembe2B808, our medical membership
customer types included the following categories:

Local Group includes employer customers with léssitl,000 employees eligible to participate as b in one of our health
plans, as well as customers with generally 1,00®are eligible employees with less than 5% of elgiemployees located outside
the headquarter state. In addition, Local Groujuihes UniCare local group members. These groupgererally sold through
brokers or consultants working with industry spbsis from our inhouse sales force. Local Group insurance premiugshe base
on claims incurred by the group or sold on a gsedfired basis. The customer’s buying decision ie#ly based upon the size and
breadth of our networks, customer service, theityuafl our medical management services, the adtnatise cost included in our
quoted price, our financial stability, reputatiardeour ability to effectively service large complgscounts. Local Group accounted
for 47% of our medical members at December 31, 2

Individual consists of individual customers undge &5 (including UniCare) and their covered depatsidndividual policies ar
generally sold through independent agents and bspker in-house sales force or via the Intermetividual business is sold on a
fully-insured basis and is usually medically undétten at the point of initial issuance. Individualstomers are generally more
sensitive to product pricing and, to a lesser dxtée configuration of the network, and the e#frety of administration. Account
turnover is generally higher with Individual as qmamed to Local Groups. Individual business accalifae 7% of our medical
members at December 31, 20

Beginning January 1, 2008, we revised our definitd National Accounts to correspond with our negamizational structure
National Accounts customers now are generally -state employer groups primarily headquartered\WediPoint service area with
2,500 or more eligible employees, of which at I&fstare located outside of the headquarter stataeSxceptions are allowed
based on broker relationships. Service area ineefas the geographic area in which we are licettssell BCBS products. National
Accounts are generally sold through independeridysoor consultants retained by the customer wgrkiith our in-house sales
force. We have a significant advantage when comgédtr very large National Accounts due to the sind breadth of our networks
and our ability to access the national providemoeks of BCBS companies and take advantage of fhreirider discounts in their
local markets. National Accounts represented 19%uofmedical members at December 31, 2!

BlueCard host customers represent enrollees of Bfoss and/or Blue Shield plans not owned by WéhiRweho receive health ca
services in our BCBSA licensed markets. BlueCardhbvership consists of estimated host members usagational BlueCard
program. Host members are generally members wilder@sor travel to a state in which a WellPoinbsidliary is the Blue Cross
and/or Blue Shield licensee and who are covereemad employer-sponsored health plan issued byameallPoint controlled
BCBSA licensee (i.e., the “home plan”). We perfarertain administrative functions for BlueCard mensbéor which we receive
administrative fees from the BlueCard members’ hptaas. Other administrative functions, includinginmtenance of enroliment
information and customer service, are performethbyhome plan. Host members are computed usingaguothier things, the
average number of BlueCard claims received per md@iueCard host membership accounted for 13% ohwadical members at
December 31, 200t

Senior customers are defined as Medi-eligible individual members age 65 and over whoehenrolled in Medicare Advantage
managed care alternative for the Medicare progoamho have purchased Medicare Supplement bereférage. Medicare
Supplement policies are sold to Medicare recipiastsupplements to the benefits they receive flmrMedicare program. Rates are
filed with and in some cases approved by stateamae departments. Most of the premium for Medidateantage is paid directly
by the Federal government on behalf of the paditipvho may also t
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charged a small premium. Medicare Supplement andiddee Advantage products are marketed in the saammer, primarily
through independent agents and brokers. Senionéssiaccounted for 4% of our medical members ag¢mber 31, 200¢

» State-Sponsored program membership is definedgiblelmembers with State-Sponsored managed cemmatives for the
Medicaid and State Children’s Health Insurance o that we manage. Total State-Sponsored proguaimess accounted for 6%
of our medical members at December 31, 2!

* FEP members consist of United States governmentogegs and their dependents within our geograplaickets through our
participation in the national contract betweenBI@BSA and the U.S. Office of Personnel ManagemeBE business accounted for
4% of our medical members at December 31, 2

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 principatling arrangement categories are fully-insuredsatidfunded. Fully-insured products are
products in which we indemnify our policyholdersaatst costs for health benefits. Self-funded preoslace offered to customers, generally
larger employers, who elect to retain most or fithe financial risk associated with their employedweealth care costs. Some self-funded
customers choose to purchase stop-loss coverdigeitttheir retained risk.

The following tables set forth our medical membgrdly customer type and funding arrangement:

December 31

2008 2007
(In thousands)
Customer Type:
Local Group 16,63. 16,66:
Individual 2,29¢ 2,39(
National:
National Account: 6,72( 6,38¢
BlueCard 4,73¢€ 4,56:
Total National 11,45¢ 10,95:
Senior 1,304 1,25(
State-Sponsore( 1,96¢ 2,17¢
FEP 1,39: 1,38(
Total medical membership by customer t 35,04¢ 34,80¢
Funding Arrangement:
Self-Fundec 18,52( 17,73:
Fully-Insured 16,52¢ 17,07:
Total medical membership by funding arrangen 35,04¢ 34,80¢

For additional information regarding the changeniedical membership between years, see the Managisridéscussion and Analysis of
Financial Condition and Results of Operations ideldiin this Form 10-K.

In addition to the above medical membership, we aé&ve customers who purchase one or more oftbar products or services that are
often ancillary to our health business. Examplethe$e other products or services include lifegale management and wellness, pharmacy
benefits management, personal health care guideadielogy benefit management, vision, and deftéd.also provide some of these other
products to unaffiliated BCBS or other health plasch contract with us for certain services.
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Networks and Provider Relations

Our relationships with physicians, hospitals anafgssionals that provide health care services tor@mbers are guided by regional and
national standards for network development, reirebomrent and contract methodologies.

We attempt to provide market-based hospital reisdment along industry standards. We also seekstarethat physicians in our
network are paid in a timely manner at appropniates. We use multi-year contracting strategieduding case or fixed rates, to limit our
exposure to medical cost inflation and increasé prelictability. We seek to maintain broad providetworks to ensure member choice, b:
on both price and access needs, while implemeptiograms designed to improve the quality of caceireed by our members.

It is generally our philosophy not to delegate fulhncial responsibility to our physician providen the form of capitation-based
reimbursement. However, in certain markets we bel@apitation can be a useful method to lower castsreduce underwriting risk, and we
therefore have some capitation contracts.

Depending on the consolidation and integrationtgfgician groups and hospitals, reimbursement sgfiegesary across markets. Fee-for-
service is our predominant reimbursement methogologphysicians. Physician fee schedules are dpeel at the state level based on an
assessment of several factors and conditions,dmduCMS resource-based relative value systemBRYRS, changes, medical practice cost
inflation and physician supply. We utilize CMS RBRYee schedules as a reference point for fee sthdduelopment and analysis. The
RBRVS structure was developed and is maintaine@Mp, and is used by the Medicare program and otfzgor payers. In addition, we have
implemented and continue to expand physician ifeembntracting, which recognizes clinical quakityd performance as a basis for
reimbursement.

Our hospital contracts provide for a variety obursement arrangements depending on local maykeingics and current hospital
utilization efficiency. Most hospitals are reimbeisa fixed amount per day or per case for inpatieméred services. Some hospitals, primarily
sole community hospitals, are reimbursed on a discfvom approved charge basis for covered servides “per case” reimbursement
methods utilize many of the same attributes coethin Medicare’s Diagnosis Related Groups, or DR@thodology. Hospital outpatient
services are reimbursed by fixed case rates, tesdsbes or percent of approved charges. Our hbspitdracts recognize unique hospital
attributes, such as academic medical centers omeonity hospitals, and the volume of care perforfieedur members. To improve
predictability of expected cost, we frequently asmulti-year contracting approach and have beesitianing to case rate payment
methodologies. Many of our hospital contracts hammbursement linked to improved clinical perforroenpatient safety and medical error
reduction.

Medical Management Programs

Our medical management programs include a broay afractivities that facilitate improvements irethuality of care provided to our
members and promote cost effective medical cares@medical management activities and programacdmnénistered and directed by
physicians and trained nurses. One of the goadsioimedical management strategies is to ensurghtbatare delivered to our members is
supported by appropriate medical and scientifidence.

Precertification. A traditional medical management program ineshassessment of the appropriateness of certgaitddzations and
other medical services prior to the service beermglered. For example, precertification is usedceterinine whether a set of hospital and
medical services is being appropriately applietheomember’s clinical condition, in accordance vedtheria for medical necessity as that term
is defined in the membexr’benefits contract. Most of our health plans hiey@emented precertification programs for certaghhcost radiolog
studies, addressing an area of historically sigaift cost trends. As previously described in
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Significant Transactions, on August 1, 2007, we pleted our acquisition of AIM. We continue to inporate AIM’s services and technology
for more effective and efficient use of diagnosti@ging services by our members.

Concurrent review. Another traditional medical management strategyuse is concurrent review, which is based oionally
recognized criteria developed by third-party meldspeecialists. With concurrent review, the requiesnts and intensity of services during a
patient’s hospital stay are reviewed, at timesymasite skilled nurse professional in collabomratidgth the hospitak medical and nursing ste
in order to coordinate care and determine the mifsttive transition of care from the hospital seft

Formulary management. We have developed formularies, which are sielestof drugs based on clinical quality and effestiess. A
pharmacy and therapeutics committee of physiciaes gcientific and clinical evidence to ensure thiatmembers have access to the
appropriate drug therapies.

Medical policy. A medical policy group comprised of physiciaaders from various areas of the country, workingadoperation with
academic medical centers, practicing community giieyss and medical specialty organizations sudia®\merican College of Radiology a
national organizations such as the Centers fordBs€ontrol and the American Cancer Society, détesyour national policy for the
application of new medical technologies and treatsie

Quality programs. We are actively engaged with our hospital and gligsinetworks to enable them to improve medicalsandical
care and achieve better outcomes for our membezseMlorse, encourage and incent hospitals andgidnysito support national initiatives to
improve the quality of clinical care, patient outoes and to reduce medication errors and hospfedtions. We have demonstrated our
leadership in developing hospital quality programs.

External review procedures. We work with outside experts through a proedssxternal review to provide our members sciecifiy
and clinically, evidenced-based medical care. Wihemeceive member concerns, we have formal appeatgdures that ultimately allow
coverage disputes related to medical necessitgides under the benefits contract to be settleithdgpendent expert physicians.

Service management. In HMO and POS networks, primary care physigis@rve as the overall coordinators of memberdttheare
needs by providing an array of preventive healthises and overseeing referrals to specialistafqropriate medical care. In PPO networks,
patients have access to network physicians witaqutmary care physician serving as the coordinataare.

Anthem Care Compare. We educate members about high-quality, costetiffe procedures that are covered by their benédfiembers
are able to access via the internet a comparistimeafost of care, quality ratings and benefit le¥@r common services at specified facilities,
including the facility and professional and ancillaervice costs. This allows members to make aicaedd decision about quality and cost
before choosing a provider for these common proeedu

Personal Health Care Guidance. These services help improve the quality, cowtibn and safety of health care, enhance
communications between patients and their physiciand reduce medical costs. Examples of servicdsde member and physician
messaging, providing access to evidence-based alaggicelines, physician quality profiling, and etfconsulting services.

Care Management Programs

We continue to expand 0860° Healthsuite of integrated care management programs asl taffered through our wholly-owned
subsidiary, Health Management Corporati®®0° Healthoffers the following programs, among others, thatehbeen proven to increase qui:
and reduce medical costs for our members:

ConditionCareandFutureMomsare care management and maternity management preghat serve as excellent adjuncts to physician
care. A dedicated nurse and added support fronteamn of dietitians, exercise
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physiologists, pharmacists, health educators amer dtealth professionals help participants undedstheir condition, their doctor’s orders and
how to become a better self-manager of their camit

24/7 NurseLineffers access to qualified, registered nurses argytihis allows our members to make informed dexngsabout the
appropriate level of care and avoid unnecessaryywdhis program also includes a robust audiotépary, accessible by phone, with more
than 400 health topics, as well as on-line heattlrcation topics designed to educate members apmptems and treatment of many common
health concerns.

ComplexCarés an advanced care management program that reashg&sparticipants with multiple health care issuvho are at risk for
frequent and high levels of medical care in ordesfter support and assistance in managing theiltiheare need€€omplexCaredentifies
candidates through claims analysis using predictieeleling technigues, the use of health risk agsessdata, utilization management reports
and referrals from a physician or one of our offregrams, such as tf2d/7 NurseLine

MyHealth Advantagetilizes integrated information systems and soptastd data analytics to help our members imprbeé t
compliance with evidence-based care guidelinesjigirtg personal care notes that alert members terpial gaps in care, enable more prudent
health care choices, and assist in the realizationember out-of-pocket cost savings.

MyHealth Coactprovides our members with a professional guide iwlps them navigate the health care system and betier
decisions about their well-beinglyHealth Coaclproactively reaches out to people who are at Bslsérious health issues or have complex
health care needs. Our health coaches help paniiiunderstand and manage chronic conditionsdang health and wellness related
services they need and make smart lifestyle choices

HealthyLifestyletielps employees transform unhealthy habits int@tigesones by focusing on behaviors that can hapesitive effect o
their health and their employer’s financial wellfige HealthyLifestyleprograms include smoking cessation, weight manageragess
management, physical activity and diet and nutxitio

MyHealth@Anthens our secure web-based solution, complementingrgttograms by reinforcing telephonic coaching avad
campaigns. The website engages participants inaggassessing their health status, gives themibf@ek about their progress, and tracks
important health measures such as blood presseightiand blood glucose levels.

Employee Assistance Prograp®vide many resources that allow members to balamark and personal life by providing quick andye
access to confidential resources to help meettibhlemiges of daily life. Examples of services aafalit in person as well as via telephone or
internet are counseling for child care, health aetiness, financial issues, legal issues, adoimhdaily living.

Health Care Quality Initiatives

Increasingly, the health care industry is abledbrg quality health care based on preventive heatasurements, outcomes of care and
optimal care management for chronic disease. At@ur success has been our ability to work withratwork physicians and hospitals to
improve the quality and outcomes of the health sargices provided to our members. Our abilityrianpote quality medical care has been
recognized by the NCQA, the largest and most réegdetational accreditation program for managed bagdth plans.

Several quality health care measures, includindgsalth Plan Employer Data and Information SetlBDIS, have been incorporated
into the oversight certification by NCQA. HEDIS nseaes range from preventive services, such asrsageenammography and pediatric
immunization, to elements of care, including desiegithe complications of diabetes and improviegitment for patients with heart disease.
For the HMO
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and POS plans, NCQA's highest accreditation istg@nonly to those plans that demonstrate levetepfice and clinical quality that meet or
exceed NCQA's rigorous requirements for consumeteation and quality improvement. Plans earning #ucreditation level must also
achieve HEDIS results that are in the highest rarigetional or regional performance. For the PRI NCQA'’s highest accreditation is
granted to those plans that have excellent progfantpuality improvement and consumer protectiod #rat meet or exceed NCQA'’s
standards. Overall, our managed care plans haverbesd “Excellent”, the highest accreditation, N@QA.

We have committed to measuring our progress inawipg the quality of care that our members andoamummunities receive through ¢
proprietary Member Health Index, or MHI and Stateatth Index, or SHI. The MHI is comprised of 2thaally relevant measures for our
health plan members and combines prevention, caremgement, clinical outcome and patient safetyioseffhe SHI measures the health o
the residents in our BCBSA licensed states, natgus members, using public data from the CentmrPisease Control and Prevention.

Our wholly-owned clinical research and health outcomes relsesantesidiary, HealthCore, has supported biopharotmed manufacturer
health professionals, and health plans by enaltioge effective medical management and increasesigiby adherence to evidence based
care, and creating new knowledge on the valueinical therapies, resulting in better care decision

Our wholly-owned radiology management subsidiajyl Ahas supported quality by implementing utilizetimanagement programs for
advanced imaging procedures that are based onyadeEpted clinical guidelines. These programs pterthe most appropriate use of these
procedures to improve the quality of overall healihe delivered to our members and members of biedth plans that are covered under
AIM’s programs. In addition to utilization managemeAIM has also implemented i@ptiNet® program, which promotes more informed
selection of diagnostic imaging facilities by prdivig cost and facility information to physiciansla point that a procedure is ordered. AIM
also provides education on radiation exposure @&ssacwith advanced diagnostic procedures to mesrdued physicians.

Our wholly-owned analytics-driven personal heaklthecguidance subsidiary, Resolution Health Incs,swpported quality by helping our
members take action to get healthy, stay healtlybatter manage chronic illness. Our analysis dhdividual member’s health data identifies
opportunities to improve health care quality anfgtya we then send personalized messages to theberetheir doctor and care manager to
take action. For example, our drug safety messiaf@sn a member’s doctor, pharmacist or care manafpotentially dangerous drug-drug,
drug-condition, drug-age, or drug-dose interactiolesitified in our Drug Safety Scan. This helps ioye safety, drug effectiveness and
medication adherence.

Pricing and Underwriting of Our Products

We price our products based on our assessmentreintinealth care claim costs and emerging healté cost trends, combined with
charges for administrative expenses, risk and pp\dfe continually review our product designs andipg guidelines on a national and regio
basis so that our products remain competitive amsistent with our profitability goals and stratgi

In applying our pricing to each employer group andtomer, we maintain consistent, competitivecstnnderwriting standards. We
employ our proprietary accumulated actuarial datdetermining underwriting and pricing paramet&vbere allowed by law and regulation,
we underwrite individual policies based upon thalita history of the individual applying for covei® small groups based upon case specific
underwriting procedures and large groups basedoh group’s aggregate claim experience. Also, weleyrcredit underwriting procedures
with respect to our self-funded products.

In most circumstances, our pricing and underwritiegisions follow a prospective rating process Imch a fixed premium is determined
at the beginning of the contract period. For fillgured business, any deviation,
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favorable or unfavorable, from the medical cossua®ed in determining the premium is our resporigibifome of our larger groups employ
retrospective rating reviews, where positive exgmese is partially refunded to the group, and negatkperience is charged against a rate
stabilization fund established from the group’sdieable experience, or charged against future fdbleraxperience.

BCBSA Licenses

We have filed for registration of and maintain gevservice marks, trademarks and trade namee détteral level and in various states
in which we operate. We have the exclusive righige the BCBS names and marks for our health hemebtiducts in California (Blue Cross
only), Colorado, Connecticut, Georgia, Indiana, eky, Maine, Missouri (excluding 30 counties ie tkansas City area), Nevada, New
Hampshire, New York (as BCBS in 10 New York Citytnepolitan and surrounding counties, and as Blues€or BCBS in selected upstate
counties only), Ohio, Virginia (excluding the Noetin Virginia suburbs of Washington, D.C.) and Wissia. In a majority of these service
areas we do business as Anthem Blue Cross, AntHeen@oss Blue Shield or Empire Blue Cross Blueelshiin our New York service aree

Our license agreements require an annual fee paioeto the BCBSA. Through 2007, the fee was bageth enrollment and net revenue
as defined by BCBSA. Beginning in 2008, the fee @sed on enrollment only. BCBSA is a nationaldradsociation of Blue Cross and Blue
Shield licensees, the primary function of whicloigromote and preserve the integrity of the BCB8ies and marks, as well as provide ce
coordination among the member companies. Each BCB8Asee is an independent legal organizationi@ndt responsible for obligations of
other BCBSA member organizations. We have no tigitarket products and services using the BCBS aanéd marks outside of the state
which we are licensed to sell BCBS products.

We believe that the BCBS names and marks are Validdntifiers of our products and services innterketplace. The license
agreements, which have a perpetual term, contafaigeequirements and restrictions regarding garations and our use of the BCBS names
and marks. Upon termination of the license agre¢smere would cease to have the right to use the B&&8mes and marks in one or more of
the states in which we are authorized to use th&srand the BCBSA could thereafter issue licensese the BCBS names and marks in those
states to another entity. Events that could causéermination of a license agreement with the BE&B®Ilude failure to comply with minimui
capital requirements imposed by the BCBSA, a chafigentrol or violation of the BCBSA ownership litsion our capital stock, impending
financial insolvency, the appointment of a trusteeeceiver or the commencement of any action agaiticensee seeking its dissolution.

The license agreements with the BCBSA contain tereguirements and restrictions regarding our afiems and our use of the BCBS
names and marks, including:

* minimum capital and liquidity requiremen

» enrollment and customer service performance remgnts;

» participation in programs that provide portabilifiymembership between plat

» disclosures to the BCBSA relating to enroliment &ndncial conditions;

» disclosures as to the structure of the BCBS sy#terontracts with third parties and in public staénts;
» plan governance requirements;

* arequirement that at least 80% (or, in the cagddud Cross of California, substantially all) ofigense’s annual combined n
revenue attributable to health benefit plans wiitdrservice area must be sold, marketed, admreidter underwritten under the
BCBS names and mark

* arequirement that at least 66 2/3% of a lice’s annual combined national revenue attributableetith benefit plans must be sc
marketed, administered or underwritten under th@8@ames and mark
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a requirement that neither a plan nor any of dsrised affiliates may permit an entity other thautea or a licensed affiliate to obte
control of the plan or the licensed affiliate oramquire a substantial portion of its assets rdlaidicensable service

a requirement that limits beneficial ownership of oapital stock to less than 10% for institutiomadestors and less than 5% for non-
institutional investors

a requirement that we divide our Board of Direcfots three classes serving staggered -year terms
a requirement that we guarantee certain contraatuhfinancial obligations of our licensed affigat and

a requirement that we indemnify the BCBSA against @aims asserted against it resulting from th&teetual and financial
obligations of any subsidiary that serves as afistermediary providing administrative services fedicare Parts A and |

We believe that we and our licensed affiliatesameently in compliance with these standards. Taadards under the license agreem
may be modified in certain instances by the BCBSA.

Regulation

General

Our operations are subject to comprehensive arallelétstate, federal and international regulatioughout the jurisdictions in which
we do business. Supervisory agencies, includirtg st@alth, insurance and corporation departmeats hroad authority to:

grant, suspend and revoke licenses to transaaténs

regulate many aspects of our products and services;

monitor our solvency and reserve adequacy;

scrutinize our investment activities on the basiguality, diversification and other quantitativeteria.

To carry out these tasks, these regulators pedtidiexamine our operations and accounts.

Regulation of Insurance Company and HMO Businesisif\c

The federal government, as well as the governnadritee states in which we conduct our operatioasghadopted laws and regulations
that govern our business activities in various wayese laws and regulations, which vary signifikaby state, may restrict how we conduct
our businesses and may result in additional burdadscosts to us. Areas of governmental regulaticlide but are not limited to:

licensure;

premium rates;
underwriting and pricing
benefits;

eligibility requirements
service areas;

market conduct

sales and marketing activities;
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These laws and regulations are subject to amendna@dtchanging interpretations in each jurisdiction
Our Medicare plans, Medicaid plans and other Siptensored programs are subject to extensive fededastate laws and regulations.

States generally require health insurers and HMQ@btain a certificate of authority prior to comroery operations. If we were to
establish a health insurance company or an HM@ynjarisdiction where we do not presently operate generally would have to obtain such
a certificate. The time necessary to obtain sucértficate varies from jurisdiction to jurisdictioEach health insurer and HMO must file
periodic financial and operating reports with tkegtes in which it does business. In addition, e@lsurers and HMOs are subject to state
examination and periodic license renewal. The hd@nefits business also may be adversely impagtedurt and regulatory decisions that
expand the interpretations of existing statutesragdlations. It is uncertain whether we can re¢ctqugh higher premiums or other
measures, the increased costs of mandated beorefitter increased costs caused by potential ksl regulation or court rulings.

quality assurance procedur:

plan design and disclosures, including mandateeéfiisn

underwriting, marketing and rating restrictions $onall group product:
utilization review activities;

prompt payment of claim:

requirements that pharmacy benefit managers passfa@urers’ rebates to customers;
member rights and responsibilitie

collection, access or use of protected health imé&tion;

data reporting, including financial data and stadddor electronic transactions;
payment of dividends

provider rates of payment;

surcharges on provider paymer

provider contract forms;

provider access standari

premium taxes and assessments for the uninsurédramtierinsured,;

member and provider complaints and appe

financial condition (including reserves and minimaapital or risk based capital requirements andstments);

reimbursement or payment levels for government égnlousiness; ar

corporate governance.

HIPAA and Gramm-Leach-Bliley Act

The federal Health Insurance Portability and Acdabitity Act of 1996, or HIPAA, imposes obligatiofar issuers of health insurance
coverage and health benefit plan sponsors. Thigsdawires guaranteed renewability of health caker@ge for most group health plans and

certain individuals. Also, the law limits exclus®hased on preexisting medical conditions.
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The Administrative Simplification provisions of HAA imposed a number of requirements on coverediestfincluding insurers, HMC
group health plans, providers and clearinghouddsse requirements include uniform standards ofrcomelectronic health care transactions;
privacy and security regulations; and unique idemtrules for employers, health plans and prowdder

The federal Gramm-Leach-Bliley Act generally placestrictions on the disclosure of non-public imiation to non-affiliated third
parties, and requires financial institutions, intthg insurers, to provide customers with noticeardgng how their non-public personal
information is used, including an opportunity tgpteut” of certain disclosures. State departmehissurance and certain federal agencies
adopted implementing regulations as required bgr@daw. Federal laws and regulations concerngggth care and health insurance may be
subject to significant change. See Section 1A. Risétors of this Form 10-K.

Employee Retirement Income Security Act of 1974

The provision of services to certain employee weltzenefit plans is subject to the Employee Retmatinincome Security Act of 1974, as
amended, or ERISA, a complex set of laws and réigukssubject to interpretation and enforcementhigyinternal Revenue Service and the
Department of Labor. ERISA regulates certain agpeftthe relationships between us, the employeis waintain employee welfare benefit
plans subject to ERISA and participants in suchgl&ome of our administrative services and otbtviies may also be subject to regulation
under ERISA. In addition, certain states requicerisure or registration of companies providingtipiarty claims administration services for
benefit plans. We provide a variety of products sed/ices to employee welfare benefit plans thatcarvered by ERISA. Plans subject to
ERISA can also be subject to state laws and thstiqureof whether and to what extent ERISA preenamtate law has been, and will continue
to be, interpreted by many courts.

HMO and Insurance Holding Company Laws

We are regulated as an insurance holding compasha@nsubject to the insurance holding companydddtse states in which our
insurance company and HMO subsidiaries are dordicilbese acts contain certain reporting requiresmastwell as restrictions on transacti
between an insurer or HMO and its affiliates. Thieskeling company laws and regulations generallyiregnsurance companies and HMOs
within an insurance holding company system to tegigith the insurance department of each stateeviey are domiciled and to file with
those states’ insurance departments certain regestsibing capital structure, ownership, financiahdition, certain intercompany transactions
and general business operations. In addition, uanmtice and reporting requirements generallyyafgptransactions between insurance
companies and HMOs and their affiliates within asurance holding company system, depending onizbeaad nature of the transactions.
Some insurance holding company laws and regulatiemsire prior regulatory approval or, in certaircemstances, prior notice of certain
material intercompany transfers of assets as weatkatain transactions between insurance compath®s, their parent holding companies
and affiliates. Among other provisions, state iasiwe and HMO laws may restrict the ability of cegulated subsidiaries to pay dividends.

Additionally, the holding company acts of the ssatewhich our subsidiaries are domiciled resttiet ability of any person to obtain
control of an insurance company or HMO without priegulatory approval. Under those statutes, witlsoich approval (or an exemption), no
person may acquire any voting security of an insceeholding company, which controls an insuraneapgany or HMO, or merge with such a
holding company, if as a result of such transacsiach person would “control” the insurance holdmognpany. “Control” is generally defined
as the direct or indirect power to direct or catlmedirection of the management and policies aéragn and is presumed to exist if a person
directly or indirectly owns or controls 10% or markthe voting securities of another person.
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Guaranty Fund Assessments

Under insolvency or guaranty association laws iststates, insurance companies can be assesswddants paid by guaranty funds
policyholder losses incurred when an insurance @mecomes insolvent. Most state insolvency oranig association laws currently
provide for assessments based upon the amounéwiippms received on insurance underwritten withichsstate (with a minimum amount
payable even if no premium is received). Under mafiprese guaranty association laws, assessmegitssagisurance companies that issue
policies of accident or sickness insurance are metlespectively.

While the amount and timing of any future assesssnesnnot be predicted with certainty, we belidat future guaranty association
assessments for insurer insolvencies will not fewreaterial adverse effect on our liquidity and tapesources.

Risk-Based Capital Requirements

The states of domicile of our regulated subsid&ahiave statutory risk-based capital, or RBC, resménts for health and other insurance
companies and HMOs based on the RBC Model Act. @ REC requirements are intended to assess thekagéquacy of life and health
insurers and HMOs, taking into account the riskrabiristics of a company’s investments and pradddie RBC Model Act sets forth the
formula for calculating the RBC requirements, whick designed to take into account asset risksranse risks, interest rate risks and other
relevant risks with respect to an individual compgarbusiness. In general, under these laws, amanse company or HMO must submit a
report of its RBC level to the insurance departnwerihsurance commissioner of its state of domifdteeach calendar year.

The law requires increasing degrees of regulataeyight and intervention as a company’s RBC deslifThe RBC Model Act provides
for four different levels of regulatory attentiorkending on the ratio of a company’s total adjustguital (defined as the total of its statutory
capital, surplus and asset valuation reserveytosk-based capital. The level of regulatory oigisranges from requiring the company to
inform and obtain approval from the domiciling in@sace commissioner of a comprehensive financial fdaincreasing its RBC, to mandatory
regulatory intervention requiring a company to tecpd under regulatory control in a rehabilitatriquidation proceeding. As of
December 31, 2008, the RBC levels of our insuramceHMO subsidiaries exceeded all RBC thresholds.

Employees

At December 31, 2008, we had approximately 42,38gns employed on a full-time basis. As of Decem3fie 2008, a small portion of
employees were covered by collective bargainingements: 174 employees in the Sacramento, Califangia with the Office and
Professional Employees International Union, Lo&I20 employees in the greater Detroit, Michigagaawith the International Brotherhood of
Teamsters, Chauffeurs, Warehousemen and Helpémnefica, Local No. 614; 10 employees in the Newkv@ity metropolitan area with the
Office and Professional Employees InternationalddnlLocal 153; and 32 employees in Milwaukee, Wisto with the Office and
Professional Employees International Union, LocaDfr employees are an important asset, and wetsatgvelop them to their full potential.
We believe that our relationship with our employisegood.

ITEM 1A. RISK FACTORS.

The following factors, among others, could caugeaaesults to differ materially from those contad in forward-looking statements
made in this Annual Report on Form 10-K and pressteisewhere by management from time to time. $aatbrs, among others, may have a
material adverse effect on our business, finar@abition, and results of operations and you sheafefully consider them. It is not possible
predict or identify all such factors. Consequengiyy should not consider any such list to be a detastatement of all
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our potential risks or uncertainties. Because e$¢hand other factors, past performance shouldenobnsidered an indication of future
performance.

Changes in state and federal regulations, or the gication thereof, may adversely affect our busines financial condition and
results of operations.

Our insurance, managed health care and healthenainte organization, or HMO, subsidiaries are stihjeextensive regulation and
supervision by the insurance, managed health cafd® regulatory authorities of each state in whicly are licensed or authorized to do
business, as well as to regulation by federal andllagencies. We cannot assure you that futurdatyy action by state insurance or HMO
authorities or federal regulatory authorities witit have a material adverse effect on the profitatdr marketability of our health benefits or
managed care products or on our business, finacmmlition and results of operations. In additie@ecause of our participation in government-
sponsored programs such as Medicare and Medidaatiges in government regulations or policy wittpees to, among other things,
reimbursement levels, eligibility requirements audlitional governmental participation could alseexdely affect our business, financial
condition and results of operations. In additioe, @annot assure you that application of the federdlor state tax regulatory regime that
currently applies to us will not, or future tax tégfion by either federal and/or state governmesutisthorities concerning us could not, have a
material adverse effect on our business, operatofisancial condition.

Congress and state legislatures continue to fogueealth care issues. In addition, the 2008 elestiesulted in a renewed focus on he
care issues and several key legislators and sortie afewly appointed and elected officials, inchgdPresident Obama, have proposed
significant reform to the health care system. Sofrthe reforms call for universal health care regjoh including, but not limited to, the
availability of a government sponsored health planumber of states, including California, Colora@mnnecticut, New York, and
Pennsylvania, are contemplating significant refoifrtheir health insurance markets. These propaselsgde provisions affecting both public
programs and privately-financed health insurancangements. Broadly stated, these proposals attenmptrease the number of insured by
raising the eligibility levels for public progranasd compelling individuals and employers to purehtasalth coverage. At the same time, they
seek to reform the underwriting and marketing pcastof health plans. As these proposals arebglilg debated in the various legislatures, we
cannot assure you that, if enacted into law, tipegposals would not have a negative impact on asiness, operations or financial condition.
In particular, if Governor Schwarzenegger's propésauniversal coverage in California had beenated in the format as passed by the
California Assembly in December 2007, such proposald have had a material adverse effect on osinkags, operations and financial
condition. In addition, several states are congiddegislative proposals to require prior regutgtapproval of premium rate increases or
establish minimum benefit expense ratio threshdfdmacted, these federal or state proposals duaNe a material adverse impact on our
business, operations or financial condition.

From time to time, Congress has considered vafmuss of managed care reform legislation whictadbpted, could fundamentally al
the treatment of coverage decisions under ERISAlithahally, there have been legislative attemptbniit ERISA’s preemptive effect on state
laws. If adopted, such limitations could increase l@mbility exposure and could permit greatereteggulation of our operations. Other
proposed bills and regulations, including thosatesl to HIPAA standard transactions and code setsumer-driven health plans and health
savings accounts and insurance market reformgeagtdte and federal levels may impact certain aspéour business, including premium
receipts, provider contracting, claims payments@modessing and confidentiality of protected healtlother personal information. While we
cannot predict if any of these initiatives willioflately become effective or, if enacted, what theims will be, their enactment could increase
our costs, expose us to expanded liability or negus to revise the ways in which we conduct bissinEurther, as we continue to implement
our e-business initiatives, uncertainty surroundimgregulatory authority and requirements in #vsa may make it difficult to ensure
compliance.
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Our inability to contain health care costs, implemat increases in premium rates on a timely basis, niatain adequate reserves for
policy benefits, maintain our current provider agreements or avoid a downgrade in our ratings may advsely affect our business and
profitability.

Our profitability depends in large part on accusafeedicting health care costs and on our abilitynanage future health care costs
through underwriting criteria, medical managempnvduct design and negotiation of favorable provintracts. The aging of the population
and other demographic characteristics and advangasdical technology continue to contribute tangshealth care costs. Government-
imposed limitations on Medicare and Medicaid reimsiement have also caused the private sector toabgaater share of increasing health
care costs. Changes in health care practicestiorflanew technologies, the cost of prescriptiomggd:; clusters of high cost cases, changes in the
regulatory environment and numerous other factffexting the cost of health care may adverselycaferr ability to predict and manage he
care costs, as well as our business, financialiiondand results of operations. Relatively sméffledences between predicted and actual health
care costs as a percentage of premium revenuegsalhin significant changes in our results ofragiens. If it is determined that our
assumptions regarding cost trends and utilizatiersggnificantly different than actual results, aucome statement and financial position cc
be adversely affected.

In addition to the challenge of managing healtte @arsts, we face pressure to contain premium r@igscustomer contracts may be
subject to renegotiation as customers seek to iothtair costs. Alternatively, our customers mayvmto a competitor to obtain more favore
premiums. Fiscal concerns regarding the continulility of programs such as Medicare and Medicaaly cause decreasing reimbursement
rates or a lack of sufficient increase in reimbuorent rates for government-sponsored programs ishwive participate. A limitation on our
ability to increase or maintain our premium or reimsement levels or a significant loss of membersbsulting from our need to increase or
maintain premium or reimbursement levels could asklg affect our business, financial condition aesults of operations.

The reserves that we establish for health insurpntiey benefits and other contractual rights aaddiits are based upon assumptions
concerning a number of factors, including trendbealth care costs, expenses, general economidgtiomsdand other factors. Actual experie
will likely differ from assumed experience, andtihe extent the actual claims experience is lessrédote than estimated based on our
underlying assumptions, our incurred losses wautdease and future earnings could be adverselgtatfe

In addition, our profitability is dependent uporr ability to contract on favorable terms with hdafs, physicians and other health care
providers. The failure to maintain or to secure mest-effective health care provider contracts megylt in a loss in membership or higher
medical costs. In addition, our inability to cortfravith providers, or the inability of providers poovide adequate care, could adversely affect
our business.

Claims-paying ability and financial strength rasngy recognized rating organizations are an impoftctor in establishing the
competitive position of insurance companies andthéenefits companies. Rating organizations camtito review the financial performance
and condition of insurers. Each of the rating aggEnreviews its ratings periodically and there bamo assurance that our current ratings will
be maintained in the future. We believe our stratgngs are an important factor in marketing owdorcts to customers, since ratings
information is broadly disseminated and generadigcuithroughout the industry. If our ratings are dgraded or placed under surveillance or
review, with possible negative implications, thewtdgrade, surveillance or review could adverselgetfbur business, financial condition and
results of operations. These ratings reflect eathg agency’s opinion of our financial strengtpeating performance and ability to meet our
obligations to policyholders and creditors, andrestevaluations directed toward the protectiomaéstors in our common stock.
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A reduction in the enrollment in our health benefis programs could have an adverse effect on our bugss and profitability.

A reduction in the number of enrollees in our Heakenefits programs could adversely affect ourress, financial condition and results
of operations. Factors that could contribute teduction in enroliment include: reductions in wanide by existing customers; general
economic downturn that results in business failueegployers stopping to offer certain health careecage as an employee benefit or electing
to offer this coverage on a voluntary, employeedfthbasis; state and federal regulatory changésefdo obtain new customers or retain
existing customers; premium increases and bertgitges; our exit from a specific market; negativkligity and news coverage; and failure
attain or maintain nationally recognized accredtites.

There are risks associated with contracting with Tl Centers for Medicare & Medicaid Services, or CMSto provide Medicare
Part C and Medicare Part D Prescription Drug benefis.

The Medicare Prescription Drug, Improvement and &taization Act of 2003, or MMA, significantly chaed and expanded Medicare
coverage. The MMA added the availability of pregtian drug benefits for all Medicare eligible ingluals starting January 1, 2006. We offer
Medicare approved prescription drug plans and Mediéddvantage plans to Medicare eligible individuadtionwide. In addition, we provide
various administrative services for other entitéfering medical and/or prescription drug plansheir Medicare eligible employees and
retirees through our PBM companies and/or othdiaéid companies. Risks associated with the Mediéalvantage and Medicare
prescription drug plans include potential uncobddlity of receivables resulting from processinglfm verifying enroliment (including
facilitated enrollment), inadequacy of underwriti@gsumptions, inability to receive and processembinformation (including inability due to
systems issues by the federal government, thecayhdi state government or us), uncollectabilitpr@miums from members, increased me:
or pharmaceutical costs, and the underlying sedispofthis business. While we believe we haveqasgely reviewed our assumptions and
estimates regarding these complex and wide-rangiograms under Medicare Part C and D, includinge¢helated to collectability of
receivables and establishment of liabilities, tbial results may be materially different than assumptions and estimates and could have a
material adverse effect on our business, finarcatlition and results of operations.

As a participant in Medicare and Medicaid programs,we are subject to complex regulations. If we fatb comply with these
regulations, we may be exposed to sanctions and mificant penalties.

We participate as a payer or fiscal intermediantlie Medicare and Medicaid programs. The lawsragdlations governing participati
in Medicare and Medicaid programs are complex,estthip interpretation and can expose us to pesdtiienon-compliance. If we fail to
comply with the applicable laws and regulationsowmald be subject to criminal fines, civil penalt@sother sanctions which could have a
material adverse effect on our ability to partitgpen Medicare Advantage and Part D prescriptiargdrians, financial condition and results of
operations. In addition, legislative or regulatohanges to these programs could have a materiatsaleffect on our business, financial
condition and results of operations.

Over the past six months, we have been working @MS to resolve issues identified as a result oficternal compliance audits and
findings from a recent CMS audit. Our work includistailed action plans to remediate such findiigsere appropriate, our proposed action
plans have been reviewed and accepted by CMSditi@d we engaged an independent third party twigle CMS with on-going assessments
regarding our compliance, including verificationsystems, processes and procedures. On Janu&90d2,CMS notified us that we were
suspended from marketing to and enrolling new p&dien our Medicare Advantage and Medicare Partd3gription drug plans until
remediation efforts have been fully implemented eowffirmed. This decision does not affect our aurreembers enrolled in our Medicare
products. We also served as the exclusive poisalef facilitated enroliment provider, as defineddsS, for 2008, 2007 and 2006. In
connection with the CMS sanctions, CMS suspende@bility to receive dual eligible beneficiariesdan the facilitated enrollment program.
However, we will continue to serve as the exclugix@vider of claims adjudication and administratafrthe facilitated enrollment program.
We are continuing to work closely with CMS to impient the remediation efforts as expeditiously assitde.
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We are subject to funding risks with respect to regnue received from participation in Medicare and Melicaid programs.

We participate in Medicare Part C (Medicare Advge)aMedicare Part D, Medicare administrative ofiena and Medicaid programs
and receive revenues from the Medicare and Medjmaigrams to provide benefits under these progr&egenues for these programs are
dependent, in whole or in part, upon annual fundiom the federal government and/or applicableesgamvernments. Funding for these
programs is dependent upon many factors outsideo€ontrol including general economic conditions &udgetary constraints at the federal
or applicable state level and general politicaléssand priorities. An unexpected reduction or éugghte government funding for these
programs may adversely affect our revenues anddinbresults.

The value of our investments is influenced by varyig economic and market conditions, and a decrease value may result in a los:
charged to income.

The market values of our investments vary from ttméme depending on economic and market conditior various reasons, we may
sell certain of our investments at prices thatl@se than the carrying value of the investmentsdidition, in periods of declining interest rates,
bond calls and mortgage loan prepayments genenallgase, resulting in the reinvestment of these$at the then lower market rates. We
cannot assure you that our investment portfolidspsdbduce positive returns in future periods.

Our available-for-sale investment securities weré.$ billion and represented 30% of our total ctidated assets at December 31, 2008.
These assets are carried at fair value and thelized gains or losses are included in accumulatieelr comprehensive income as a separate
component of shareholders’ equity, unless the dedfi value is deemed to be other-than-temporadywssmdo not have the intent and ability to
hold such securities until their full cost can beavered. If a decline in value is deemed to beretian-temporary and we do not have the
intent and ability to hold such security untilftsl cost can be recovered, the security is deetodst other-than-temporarily impaired and it is
written down to fair value and the loss is chargethcome.

In accordance with applicable accounting standavdseview our investment securities to determirteclines in fair value below cost
are other-than-temporary. This review is subjectind requires a high degree of judgment. We conthisteview on a quarterly basis
analyzing both quantitative and qualitative fact@sch factors considered include the length oétand the extent to which market value has
been less than cost, financial condition and rexan prospects of the issuer, recommendations estnvent advisors and forecasts of
economic, market or industry trends. This revieacpss also entails an evaluation of our ability iateht to hold individual securities until
they mature or full cost can be recovered.

The current economic environment and recent valatf securities markets increase the difficulfyagsessing investment impairment
and the same influences tend to increase the figtential impairment of these assets. Duringytésg ended December 31, 2008, we recordec
charges for other-than-temporary impairment of sées of $1.2 billion. We believe we have adeqlyateviewed our investment securities for
impairment and that our investment securities ardexd at fair value. However, over time, the egoitand market environment may provide
additional insight regarding the fair value of edmtsecurities, which could change our judgmenargigg impairment. Given the current
market conditions and the significant judgmentlagd, there is continuing risk that further dee8rin fair value may occur and additional
material other-than-temporary impairments may srged to income in future periods, resulting inirea losses.
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Adverse securities and credit market conditions magignificantly affect our ability to meet liquidity needs.

The securities and credit markets have been expmnig extreme volatility and disruption. In somees, the markets have exerted
downward pressure on availability of liquidity aciedit capacity for certain issuers. We need liguitb pay our operating expenses, make
payments on our indebtedness and pay capital ekpegsl The principal sources of our cash receiptspremiums, administrative fees,
investment income, other revenue, proceeds fronsakeor maturity of our investment securities ceeals from borrowings, proceeds from the
exercise of stock options and our employee stockhase plan.

One of our sources of liquidity is our $2.5 billiocommercial paper program. The commercial papeketsihave recently experienced
increased volatility and disruption, resulting iglrer costs to issue commercial paper, which hfigeinced our use of commercial paper. As a
result, we have reduced the amount of commerciagpautstanding, with $0.9 billion outstanding &®ecember 31, 2008 as compared to
$1.8 billion outstanding at December 31, 2007. \&etinue to monitor the commercial paper marketswificact in a prudent manner. Should
commercial paper issuance be unavailable, we intende a combination of cash on hand and/or our iflion senior credit facility to redee
our commercial paper when it matures. While theneo assurance in the current economic environmenbelieve the lenders participating in
our senior credit facility will be willing and abte provide financing in accordance with their leglaligations.

Our access to additional financing will depend oragety of factors such as market conditions,géeeral availability of credit, the
volume of trading activities, the overall availatyilof credit to our industry, our credit ratingsdacredit capacity, as well as the possibility that
customers or lenders could develop a negative pgoceof our long- or short-term financial prospeimilarly, our access to funds may be
impaired if regulatory authorities or rating agessctake negative actions against us. If one omebawation of these factors were to occur, our
internal sources of liquidity may prove to be irf&iént, and in such case, we may not be able toessfully obtain additional financing on
favorable terms.

Regional concentrations of our business may subjeas to economic downturns in those regions.

The national economy has experienced a recent domnwith the potential for higher unemployment. $tlof our revenues are genere
in the states of California, Colorado, Connecti€Georgia, Indiana, Kentucky, Maine, Missouri, Neagew Hampshire, New York, Ohio,
Virginia and Wisconsin. Due to this concentratidrbosiness in these states, we are exposed totabtesses resulting from the risk of an
economic downturn in these states. If economic itimmd continue to deteriorate, we may experienoedaiction in existing and new business,
which could have a material adverse effect on omsirtess, financial condition and results of opereti

The health benefits industry is subject to negativeublicity, which can adversely affect our businesand profitability.

The health benefits industry is subject to neggpivielicity. Negative publicity may result in incisead regulation and legislative review of
industry practices, which may further increaseaasts of doing business and adversely affect afitability by: adversely affecting our
ability to market our products and services; raqgius to change our products and services; oe&sing the regulatory burdens under which
we operate.

In addition, as long as we use the Blue Cross dud Bhield names and marks in marketing our hédwgttefits products and services, any
negative publicity concerning the BCBSA or otherESA licensees may adversely affect us and thec$alar health benefits products and
services. Any such negative publicity could advigraéfect our business, financial condition andutessof operations.
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We face competition in many of our markets and cusimers and brokers have flexibility in moving betwee competitors.

As a health benefits company, we operate in a highinpetitive environment and in an industry tisaturrently subject to significant
changes from business consolidations, new stragdiggnces, legislative reform, aggressive marlgepractices by other health benefits
organizations and market pressures brought aboahlgformed and organized customer base, partlgidanong large employers. This
environment has produced and will likely continagotoduce significant pressures on the profitabdithealth benefits companies.

We are dependent on the services of independentsaged brokers in the marketing of our health gaoelucts, particularly with respect
to individuals, seniors and small employer groupnbers. Such independent agents and brokers acaliypnot exclusively dedicated to us
and may frequently also market health care procafobsir competitors. We face intense competitiantti@ services and allegiance of
independent agents and brokers. We cannot assurtagowe will be able to compete successfully @sfagurrent and future competitors or
competitive pressures faced by us will not matiriahd adversely affect our business, financialditton and results of operations.

A change in our health care product mix may impacbur profitability.

Our health care products that involve greater gatensk generally tend to be more profitable tteministrative services products and
those health care products where the employer grasgume the underwriting risks. Individuals andlsemployer groups are more likely to
purchase our higher-risk health care products tsscauch purchasers are generally unable or ungiitirbear greater liability for health care
expenditures. Typically, government-sponsored f@ogralso involve our higher-risk health care preslug shift of enrollees from more
profitable products to less profitable productsiddave a material adverse effect on our finanmgldition and results of operations.

From time to time, we have implemented price insesan certain of our health care businesses. helee price increases may improve
profitability, there can be no assurance thatwhilsoccur. Subsequent unfavorable changes in ¢teive profitability between our various
products could have a material adverse effect otiimancial condition and results of operations.

Our PBM companies operate in an industry faced wittea number of risks and uncertainties in addition tothose we face with our
core health care business.

The following are some of the pharmacy benefit stdurelated risks that could have a material aslyeffect on our business, financial
condition and results of operations:

» the application of federal and state -remuneration laws

« compliance and reporting requirements for pharnmmenefit manager fiduciaries under ERISA, includémgnpliance with fiduciary
obligations under ERISA in connection with the depenent and implementation of items such as fornesapreferred drug listings
and therapeutic intervention programs, contraatiegvork practices, specialty drug distribution atider transactions and potential
liability regarding the use of patie-identifiable medical informatior

* anumber of federal and state legislative propasadeing considered that could adversely affeetreety of pharmacy bene
industry practices, including without limitatiotnet receipt of rebates from pharmaceutical manufarguthe regulation of the
development and use of formularies, legislationasipg reimbursement rates; and legislation impoathdjtional rights to access to
drugs for individuals enrolled in managed care g]

» changes in the “average wholesale price” industiginy benchmark for prescription drugs, as a cqusece of potential court
approval of a proposed class action settlementwingthe two defendant companies that report datarescription drug price
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» the application of federal and state laws and i@uls related to the operation of Internet and-service pharmacie

« our inability to contract on favorable terms withgomaceutical manufacturers for, among other thiregstes, discounts and
administrative fees

The failure to adhere to these or other relevams land regulations could expose our PBM business/ticand criminal penalties. There
can be no assurance that our business will notibjest to challenge under various laws and regurator contractual arrangements. Any such
noncompliance or challenge may have a materialradveffect on our business, financial condition geslilts of operations.

As a holding company, we are dependent on dividendsom our subsidiaries. Our regulated subsidiariesare subject to state
regulations, including restrictions on the paymenbf dividends, maintenance of minimum levels of catdl and restrictions on investmen
portfolios.

We are a holding company whose assets includd tiilecoutstanding shares of common stock of ousigligries including our
intermediate holding companies and regulated imagrand HMO subsidiaries. As a holding companydegend on dividends from our
subsidiaries. Among other restrictions, state iasae and HMO laws may restrict the ability of cegulated subsidiaries to pay dividends. Our
ability to repurchase shares or pay dividends énftitiure to our shareholders and meet our obligatimcluding paying operating expenses and
debt service on our outstanding and future indetges, will depend upon the receipt of dividendsfiaur subsidiaries. An inability of our
subsidiaries to pay dividends in the future in amoant sufficient for us to meet our financial obligpns may materially adversely affect our
business, financial condition and results of openat

Most of our regulated subsidiaries are subjectB&€Rtandards, imposed by their states of domitiese laws are based on the RBC
Model Act adopted by the National Association afurance Commissioners, or NAIC, and require ounleggd subsidiaries to report their
results of risk-based capital calculations to thpadtments of insurance and the NAIC. Failure tontam the minimum RBC standards could
subject our regulated subsidiaries to correctit@agcincluding state supervision or liquidationurdegulated subsidiaries are currently in
compliance with the risk-based capital or otherilsintequirements imposed by their respective stafelomicile. As discussed in more detail
below, we are a party to license agreements welBBBSA which contain certain requirements andiagins regarding our operations,
including minimum capital and liquidity requirementvhich could restrict the ability of our regultsubsidiaries to pay dividends.

Our regulated subsidiaries are subject to state &wd regulations that require diversification of mvestment portfolios and limit the
amount of investments in certain riskier investmeategories, such as below-investment-grade fixatlirity securities, mortgage loans, real
estate and equity investments, which could gendiigteer returns on our investments. Failure to dgmyith these laws and regulations might
cause investments exceeding regulatory limitattorige treated as non-admitted assets for purpdsesasuring statutory surplus and risk-
based capital, and, in some instances, requireaieeof those investments.

We face risks related to litigation.

We are, or may in the future, be a party to a waieé legal actions that affect any business, agkmployment and employment
discrimination-related suits and administrativergies before government agencies, employee beteifits; breach of contract actions, tort
claims and intellectual property-related litigatidm addition, because of the nature of our busineg are subject to a variety of legal actions
relating to our business operations, includingdesign, management and offering of our productssendices. These could include: claims
relating to the denial of health care benefitsinstarelating to the rescission of health insurgmaiécies; claims related to development or
application of medical policy; medical malpractagions; allegations of anti-competitive and unfaisiness activities; provider disputes over
compensation; provider tiering programs; and teatiém of provider contracts; disputes related tbfsded business; disputes over
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co-payment calculations; disputes related to thBIPBsiness; disputes related to reimbursement bbbaetwork claims; claims related to the
failure to disclose certain business or corporatgeegrance practices; and claims relating to cust@udits and contract performance, including
government contracts.

Recent court decisions and legislative activity rimyease our exposure for any of these typesaiingl. In some cases, substantial non-
economic, treble or punitive damages may be soMgatcurrently have insurance coverage for sombexfd potential liabilities. Other
potential liabilities may not be covered by insur@ninsurers may dispute coverage or the amounsafance may not be enough to cover the
damages awarded. In addition, certain types of desyasuch as punitive damages, may not be covgretirance, and insurance coverage
all or certain forms of liability may become undahie or prohibitively expensive in the future. Aagiverse judgment against us resulting in
such damage awards could have an adverse effextrarash flows, results of operations and finanogadition.

In addition, we are also involved in pending ane#tened litigation of the character incidentaht® business transacted, arising out of
our operations and our 2001 demutualization, aadram time to time involved as a party in varigavernmental investigations, audits,
reviews and administrative proceedings. These tigatfons, audits and reviews include routine goectal investigations by various state
insurance departments, state attorneys generahand.S. Attorney General. Such investigations deabult in the imposition of civil or
criminal fines, penalties and other sanctions. Wlghe that any liability that may result from amiye of these actions, or in the aggregate, is
unlikely to have a material adverse effect on ansolidated results of operations or financial fosi

For additional information concerning legal actiaffecting us, see Part |, Item 3, Legal Proceesling

We are a party to license agreements with the BCBSthat entitle us to the exclusive and in certain aas non-exclusive use of the
Blue Cross and Blue Shield names and marks in oureggraphic territories. The termination of these liense agreements or changes in
the terms and conditions of these license agreemsrdould adversely affect our business, financial odition and results of operations.

We use the Blue Cross and Blue Shield names ankkraaridentifiers for our products and servicesentidenses from the BCBSA. Our
license agreements with the BCBSA contain cerguirements and restrictions regarding our operatamd our use of the Blue Cross and
Blue Shield names and marks, including: minimumitedgnd liquidity requirements imposed by the B@B$&nrollment and customer service
performance requirements; participation in progrémas provide portability of membership betweempleadisclosures to the BCBSA relating
enrollment and financial conditions; disclosurescathe structure of the Blue Cross and Blue Stegktem in contracts with third parties an
public statements; plan governance requirememneg@irement that at least 80% (or, in the caselaé Bross of California, substantially all)

a licensee’s annual combined local net revenudefised by the BCBSA, attributable to health benglfins within its service areas must be
sold, marketed, administered or underwritten utideBlue Cross and Blue Shield names and marlej@rement that at least 66 2/3% of a
licensee’s annual combined national net revenudefised by the BCBSA, attributable to health bémgans must be sold, marketed,
administered or underwritten under the Blue CragsBlue Shield names and marks; a requiremennttittier a plan nor any of its licensed
affiliates may permit an entity other than a plaradicensed affiliate to obtain control of themplar the licensed affiliate or to acquire a
substantial portion of its assets related to liebles services; a requirement that we guaranteaigantractual and financial obligations of our
licensed affiliates; and a requirement that we indify the BCBSA against any claims asserted ag#imssulting from the contractual and
financial obligations of any subsidiary providingnainistrative services for Medicare Parts A andr8ilure to comply with the foregoing
requirements could result in a termination of fberilse agreements.

The standards under the license agreements maydigied in certain instances by the BCBSA. For eglenfrom time to time there
have been proposals considered by the BCBSA tofgntué terms of the license agreements to restadbus potential business activities of
licensees. These proposals have included,
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among other things, a limitation on the abilityedlicensee to make its provider networks avail&bli@surance carriers or other entities not
holding a Blue Cross or Blue Shield license. Toektent that such amendments to the license agresrare adopted in the future, they could
have a material adverse effect on our future expandans or results of operations.

Upon the occurrence of an event causing terminatidhe license agreements, we would no longer fzeeight to use the Blue Cross
and Blue Shield names and marks in one or moreio$ervice areas. Furthermore, the BCBSA would®e fo issue a license to use the Blue
Cross and Blue Shield names and marks in thes&seameas to another entity. Events that coulde#us termination of a license agreement
with the BCBSA include failure to comply with minim capital requirements imposed by the BCBSA, aaghaf control or violation of the
BCBSA ownership limitations on our capital stoakpending financial insolvency and the appointméra tustee or receiver or the
commencement of any action against a licenseersgékidissolution. We believe that the Blue Crasd Blue Shield names and marks are
valuable identifiers of our products and servicethe marketplace. Accordingly, termination of lisense agreements could have a material
adverse effect on our business, financial conditiod results of operations.

Upon termination of a license agreement, the BCB®AId impose a “Re-establishment Fee” upon us, whiould allow the BCBSA to
“re-establish” a Blue Cross and/or Blue Shield pre® in the vacated service area. Through DeceBih@008 the fee was set at $89.02 per
licensed enrollee. As of December 31, 2008 we tepd29.6 million Blue Cross and/or Blue Shield dliees. If the Re-establishment Fee was
applied to our total Blue Cross and/or Blue Shaidollees, we would be assessed approximatelyl$fich by the BCBSA.

Large-scale medical emergencies may have a mater&dverse effect on our business, financial conditioand results of operations.

Large-scale medical emergencies can take many famig€an cause widespread illness and death. Bor@g, federal and state law
enforcement officials have issued warnings abotgni@l terrorist activity involving biological amather weapons. In addition, natural disas
such as hurricanes and the potential for a widesgbpandemic of influenza coupled with the lackwdilability of appropriate preventative
medicines can have a significant impact on thethexdlthe population of wide-spread areas. If thététl States were to experience widespread
bioterrorism or other attacks, large-scale natdigdsters in our concentrated coverage areasavge-kcale pandemic or epidemic, our covered
medical expenses could rise and we could experi@amaaterial adverse effect on our business, firmuecindition and results of operations or,
in the event of extreme circumstances, our viahilit

We have built a significant portion of our current business through mergers and acquisitions and we gect to pursue acquisitions
in the future.

The following are some of the risks associated &gquisitions that could have a material adveriebn our business, financial
condition and results of operations:
» some of the acquired businesses may not achieigpated revenues, earnings or cash flow;

* we may assume liabilities that were not disclogedstor which were unc-estimated

* we may be unable to integrate acquired businesmeessfully, or as quickly as expected, and realize&ipated economic,
operational and other benefits in a timely manméich could result in substantial costs and detaysther operational, technical or
financial problems

» acquisitions could disrupt our ongoing businesstract management, divert resources and makdiitudifto maintain our current
business standards, controls and proced

* we may finance future acquisitions by issuing comrstmck for some or all of the purchase price, Widould dilute the ownersh
interests of our shareholde
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* we may also incur additional debt related to futarquisitions; an

* we would be competing with other firms, some of ethinay have greater financial and other resoutoes;quire attractive
companies

We have substantial indebtedness outstanding and méancur additional indebtedness in the future. As éolding company, we are
not able to repay our indebtedness except throughiddends from subsidiaries, some of which are resitted in their ability to pay such
dividends under applicable insurance law and undegkings. Such indebtedness could also adversely aff@ur ability to pursue
desirable business opportunities.

As of December 31, 2008, we had indebtedness adlisig:of approximately $8.8 billion and had avaiéaborrowing capacity of
approximately $2.4 billion under our revolving citddcility, which expires on September 30, 2011Lr@ebt service obligations require us to
use a portion of our cash flow to pay interest pridcipal on debt instead of for other corporateppses, including funding future expansior
our cash flow and capital resources are insuffidierservice our debt obligations, we may be foriweseek extraordinary dividends from our
subsidiaries, sell assets, seek additional equitebt capital or restructure our debt. Howeverséhmeasures might be unsuccessful or
inadequate in permitting us to meet scheduled sietvice obligations.

As a holding company, we have no operations andependent on dividends from our subsidiaries éshdo fund our debt service and
other corporate needs. Our subsidiaries are sepagl entities. Furthermore, our subsidiariesnateobligated to make funds available to us,
and creditors of our subsidiaries will have a sigreaiaim to certain of our subsidiaries’ assetst&insurance laws restrict the ability of our
regulated subsidiaries to pay dividends, and inesstates we have made special undertakings thatimiayhe ability of our regulated
subsidiaries to pay dividends. In addition, oursidiaries’ ability to make any payments to us wi8o depend on their earnings, the terms of
their indebtedness, business and tax considerainth®ther legal restrictions. We cannot assuretlyatiour subsidiaries will be able to pay
dividends or otherwise contribute or distributedario us in an amount sufficient to pay the priatigf or interest on the indebtedness owed by
us.

We may also incur future debt obligations that migiibject us to restrictive covenants that couldcafour financial and operational
flexibility. Our breach or failure to comply witmg of these covenants could result in a defauleudir credit agreements. If we default under
our credit agreements, the lenders could ceasake fiurther extensions of credit or cause all afautstanding debt obligations under our
credit agreements to become immediately due andhp@ytogether with accrued and unpaid intereshdfindebtedness under our notes or our
credit agreements is accelerated, we may be ut@abdpay or finance the amounts due. Indebtedragd also limit our ability to pursue
desirable business opportunities, and may affecability to maintain an investment grade ratingdar indebtedness.

The value of our intangible assets may become impad.

Due largely to our past mergers and acquisitionedwill and other intangible assets represent ataabial portion of our assets.
Goodwill and other intangible assets were approtetye$22.3 billion as of December 31, 2008, repnéisg approximately 46% of our total
assets and 104% of our consolidated shareholdguityeat December 31, 2008. If we make additiomajuasitions it is likely that we will
record additional intangible assets on our conatdid balance sheets.

In accordance with applicable accounting standavdsperiodically evaluate our goodwill and othdairgible assets to determine whe
all or a portion of their carrying values may nader be recoverable, in which case a charge tarieamay be necessary. This impairment
testing requires us to make assumptions and judgmegarding the estimated fair value of our rapgrtinits, including goodwill and other
intangibles (with indefinite lives). In additionextain other intangible assets with indefinite $iveuch as trademarks, are
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also tested separately. Fair value is calculatetyusblend of a projected income and market vajy@oach. Estimated fair values developed
based on our assumptions and judgments might bdisantly different if other reasonable assumpsi@nd estimates were to be used. If
estimated fair values are less than the carryihgegaof goodwill and other intangibles with indétiénlives in future impairment tests, or if
significant impairment indicators are noted relatio other intangible assets subject to amortimatie may be required to record impairment
losses against future income.

During the year ended December 31, 2008, due toingghanges in the economic and regulatory ensieont in our State-Sponsored
business, including California budgetary cuts, eged our outlook for this business in certaitestaThis revision triggered an interim
impairment review of our indefinite lived intanghssets related to State-Sponsored licensesda #tates, and we identified and recorded a
pre-tax impairment charge of $141.4 million.

Any future evaluations requiring an impairment af goodwill and other intangible assets could maligraffect our results of operatio
and shareholders’ equity in the period in whichithpairment occurs. A material decrease in shadshel equity could, in turn, negatively
impact our debt ratings or potentially impact oompliance with existing debt covenants.

We may not be able to realize the value of our defed tax assets.

In accordance with applicable accounting standavesseparately recognize deferred tax assets dadeld tax liabilities. Such deferred
tax assets and deferred tax liabilities repredentax effect of temporary differences betweenrfaia reporting and tax reporting measured at
tax rates enacted at the time the deferred taxt asfiability is recorded.

At each financial reporting date, we evaluate mfeded tax assets to determine the likely reatinadf the benefit of the temporary
differences. Our evaluation includes a review eftypes of temporary differences that created #ferced tax asset; the amount of taxes paid
on both capital gains and ordinary income in ppieriods and available for a carry-back claim; re¢asted future taxable income, and
therefore, the likely future deduction of the dedertax item; and any other significant issues thigiht impact the realization of the deferred
tax asset. While we have certain tax planning egjiat that we believe will enable us to fully aliall remaining deferred tax assets, if it is
“more likely than notthat all or a portion of the deferred tax asset matybe realized, we will establish a valuatiomatnce. Our judgment
required in determining an appropriate valuatidovednce.

Any future increase in the valuation allowance wdo@sult in additional income tax expense and asdese in shareholdersquity, whick
could materially affect our financial position arebults of operations in the period in which theré@ase occurs. A material decrease in
shareholders’ equity could, in turn, negatively aopour debt ratings or potentially impact our ctiame with existing debt covenants.

We face intense competition to attract and retainmployees.

We are dependent on retaining existing employedstracting and retaining additional qualified éoyges to meet current and future
needs and achieving productivity gains from ouestments in technology. We face intense competitioqualified employees, and there can
be no assurance that we will be able to attractratain such employees or that such competitionngnpotential employers will not result in
increasing salaries. An inability to retain exigtiemployees or attract additional employees coaicla material adverse effect on our busii
financial condition and results of operations.
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An unauthorized disclosure of sensitive or confideiml member information could have an adverse effécon our business,
reputation and profitability.

As part of our normal operations, we collect, psscand retain sensitive and confidential memberimétion. We are subject to various
federal, state and international laws and ruleandigg the use and disclosure of sensitive or denfial member information, including
HIPAA and the Gramm-Leach-Bliley Act. Despite thlgrity measures we have in place to ensure conggiwith applicable laws and rules,
our facilities and systems, and those of our thady service providers, may be vulnerable to sgchreaches, acts of vandalism, computer
viruses, misplaced or lost data, programming anulionan errors or other similar events. Any secungach involving the misappropriation,
loss or other unauthorized disclosure of sensiiveonfidential member information, whether by udp one of our vendors, could have a
material adverse effect on our business, reputatihresults of operations.

The failure to effectively maintain and upgrade ourinformation systems could adversely affect our busess.

Our business depends significantly on effectiverimfation systems, and we have many different inédiom systems for our various
businesses. As a result of our merger and acansittivities, we have acquired additional systegng. information systems require an
ongoing commitment of significant resources to ramand enhance existing systems and develop y&erss in order to keep pace with
continuing changes in information processing tetbgg evolving industry and regulatory standarasl ehanging customer preferences. In
addition, we may from time to time obtain signifi¢gortions of our systems-related or other ses/@efacilities from independent third
parties, which may make our operations vulnerabkuth third parties’ failure to perform adequately

Our failure to maintain effective and efficientanfnation systems, or our failure to efficiently aféectively consolidate our information
systems to eliminate redundant or obsolete appitsitcould have a material adverse effect on asiness, financial condition and results of
operations. If the information we rely upon to ur business were found to be inaccurate or utielier if we fail to maintain our informatic
systems and data integrity effectively, we couldena decrease in membership, have problems inmdigieg medical cost estimates and
establishing appropriate pricing and reserves, llisutes with customers and providers, have régylgroblems, sanctions or penalties
imposed, have increases in operating expensedfer sther adverse consequences. In addition, asomeert or migrate members to our more
efficient and effective systems, the risk of digroip in our customer service is increased durirggrttigration or conversion process and such
disruption could have a material adverse effeabnbusiness, financial condition and results @ragions.

We are working towards becoming a premier e-busineganization by modernizing interactions withtousers, brokers, agents,
providers, employees and other stakeholders thrawghienabling technology and redesigning interparations. We cannot assure you that
we will be able to fully realize our e-businessiatis The failure to maintain successful e-busiregsabilities could result in competitive and
cost disadvantages to us as compared to our cdomgeti

We are dependent on the success of our relationshigth a large vendor for a significant portion of aur information system
resources and certain other vendors for various otér services.

We have an agreement with International Businesshivies Corporation, or IBM, pursuant to which wesourced a significant portion
of our core applications development as well asraponent of our data center operations to IBM. \Wedependent upon IBM for these
support functions. If our relationship with IBM sggnificantly disrupted for any reason, we may lb@table to find an alternative partner in a
timely manner or on acceptable financial termsaAesult, we may not be able to meet the demandsrafustomers and, in turn, our business,
financial condition and results of operations mayhlarmed. The contract with IBM includes
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several service level agreements, or SLAS, relmtéssues such as performance and job disruptitmsignificant financial penalties if these
SLAs are not met. We also outsource a componendioflata center to another vendor, which couldrassmuch of the IBM work and mitige
business disruption should a termination with IB&tar. We may not be adequately indemnified agaithgtossible losses through the terms
and conditions of the agreement. In addition, sofr@ur termination rights are contingent upon pagted a fee, which may be significant.

We have also entered into agreements with largdarsrpursuant to which we have outsourced certaintions such as data entry rele
to claims and billing processes and call centeratmns for member and provider queries as wetleatain Medicare Part D sales. If these
vendor relationships were terminated for any reag@nmay not be able to find alternative partnera timely manner or on acceptable
financial terms. As a result, we may not be ablmé&et the full demands of our customers and, im, tour business, financial condition and
results of operations may be harmed.

Indiana law, and other applicable laws, and our aricles of incorporation and bylaws, may prevent or gscourage takeovers and
business combinations that our shareholders mightomsider in their best interest.

Indiana law and our articles of incorporation agthtvs may delay, defer, prevent or render moreatiff a takeover attempt that our
shareholders might consider in their best interégis instance, they may prevent our shareholders feceiving the benefit from any premii
to the market price of our common stock offerechliyidder in a takeover context. Even in the absehegtakeover attempt, the existence of
these provisions may adversely affect the preagifirarket price of our common stock if they are \eevas discouraging takeover attempts in
the future.

We are regulated as an insurance holding compashg@nject to the insurance holding company acteettates in which our insurance
company subsidiaries are domiciled, as well aslairprovisions included in the health statutes aagiilations of certain states where these
subsidiaries are regulated as managed care comspamitMOs. The insurance holding company acts egdlations and these similar health
provisions restrict the ability of any person tdaib control of an insurance company or HMO withprior regulatory approval. Under those
statutes and regulations, without such approvah(ogxemption), no person may acquire any voticegrity of a domestic insurance company
or HMO, or an insurance holding company which coistan insurance company or HMO, or merge with subblding company, if as a result
of such transaction such person would “control”itteirance holding company, insurance company oOHMontrol” is generally defined as
the direct or indirect power to direct or causedtrection of the management and policies of ageend is presumed to exist if a person
directly or indirectly owns or controls 10% or markthe voting securities of another person.

Further, the Indiana corporation law contains beséncombination provisions that, in general, prioffido five years any business
combination with a beneficial owner of 10% or mofeour common stock unless the holder’s acquisitibthe stock was approved in advance
by our Board of Directors. The Indiana corporatinw also contains control share acquisition pravisithat limit the ability of certain
shareholders to vote their shares unless their@astiare acquisition is approved in advance.

Our articles of incorporation restrict the benefi@wnership of our capital stock in excess of gmeownership limits. The ownership
limits restrict beneficial ownership of our votingpital stock to less than 10% for institutionaldstors and less than 5% for non-institutional
investors, both as defined in our articles of ipowation. Additionally, no person may beneficiadhyn shares of our common stock
representing a 20% or more ownership interest.imhsse restrictions are intended to ensure ouptiante with the terms of our licenses v
the BCBSA. Our articles of incorporation prohibitmership of our capital stock beyond these ownerbimits without prior approval of a
majority of our continuing directors (as definedbur articles of incorporation). In addition, asalissed above in the risk factor describing our
license agreements with the
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BCBSA, such license agreements are subject to matioh upon a change of control and re-establishfiees would be imposed upon
termination of the license agreements.

Certain other provisions included in our articlésncorporation and bylaws may also have anti-take@ffects and may delay, defer or
prevent a takeover attempt that our shareholdeghtrebnsider in their best interests. In particutarr articles of incorporation and bylaws:
permit our Board of Directors to determine the teiwhand issue one or more series of preferredk stitbout further action by shareholders;
divide our Board of Directors into three classavisg staggered three-year terms (which is requinedur license agreement with the
BCBSA); restrict the maximum number of directoisiit the ability of shareholders to remove direstdmpose restrictions on shareholders’
ability to fill vacancies on our Board of Directpprohibit shareholders from calling special megdinf shareholders; impose advance notice
requirements for shareholder proposals and nomimsitbf directors to be considered at meetings afedtolders; impose restrictions on
shareholders’ ability to amend our articles of ipmration; and prohibit shareholders from amendingbylaws.

We also face other risks that could adversely affeour business, financial condition or results of perations, which include:
* any requirement to restate financial results inethent of inappropriate application of accountinigpgiples;

» asignificant failure of our internal control oviarancial reporting;

* our inability to convert to international financi@porting standards, if require

» failure of our prevention and control systems edab employee compliance with internal polices|uding data security;

» provider fraud that is not prevented or detectatliempacts our medical costs or those of-insured customer:

» failure to protect our proprietary information; and

» failure of our corporate governance policies orcpures
ITEM 1B. UNRESOLVED SEC STAFF COMMENTS.
None.
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ITEM 2. PROPERTIES.

We have set forth below a summary of our princgdfite space (locations greater than 100,000 scfiesit.

Amount (Square Feet) of
Building Owned or Leased

Location and Occupied by WellPoint Principal Usage
220 Virginia Ave., Indianapolis, IN 557,000 Operations
2015 Staples Mill Rd. (DCS & DCN), Richmond, \ 544,000 Operations
21555 Oxnard St., Woodland Hills, CA 421,000 Operations
370 Basset Rd., North Haven, €T 415,000 Operations
11 Corporate Woods, Albany, NtY 375,000 Operations
1831 Chestnut St., St. Louis, V 312,000 Operations
700 Broadway, Denver, C 285,000 Operations
3350 Peachtree Rd., Atlanta, GA 272,000 Operations
9901 Linn Station Rd., Louisville, KY 255,000 Operations
13550 Triton Office Park Blvd., Louisville, KY 234,000 Operations
4241 Irwin Simpson Rd., Mason, CH 224,000 Operations
15 MetroTech Center, Brooklyn, N¥ 217,000 Operations
4361 Irwin Simpson Rd., Mason, C 213,000 Operations
2000 & 2100 Corporate Center Drive, Newbury Park,'C 211,000 Operations
2 Gannett Dr., South Portland, N 208,000 Operations
4553 La Tienda Drive & 1WellPoint Way, Thousand ©aRA?! 208,000 Operations
400 S. Salina St., Syracuse, NY 203,000 Operations
120 Monument Circle, Indianapolis, N 202,000 Principal executive office
2221 Edward Holland Drive, Richmond, VA 193,000 Operations
8115-8125 Knue Road, Indianapolis, 1N 184,000 Operations
3000 Goff Falls Rd., Manchester, NH 180,000 Operations
6740 N. High St., Worthington, O 178,000 Operations
85 Crystal Run, Middletown, NY 173,000 Operations
1351 Wm. Howard Taft, Cincinnati, O 167,000 Operations
6737 West Washington St., West Allis, WI 159,000 Operations
5151-5155 Camino Ruiz, Camarillo, CA 149,000 Operations
2357 Warm Springs Rd., Columbus, ( 147,000 Operations
233 S. Wacker Drive, Chicago, i 143,000 Operations
602 S. Jefferson St., Roanoke, " 131,000 Operations
2825 West Perimeter Road, Indianapolis!IN 126,000 Operations
3 Huntington Quadrangle, Melville, N¥ 110,000 Operations

1 Leased property

Our facilities support our various business segmefe believe that our properties are adequatesaitable for our business as presently
conducted as well as for the foreseeable future.

ITEM 3. LEGAL PROCEEDINGS.
Litigation

In July 2005, we entered into a settlement agreémigh representatives of more than 700,000 phgsginationwide to resolve certain
cases brought by physicians. The cases resolvezlkmewn as the CMA Litigation, the Shane Litigatitihe Thomas Litigatio(Kenneth
Thomas, M.D., et al. vs. Blue Cross Blue Shield

37



Table of Contents

Association, et al.and certain other similar cases brought by phys&i&inal monetary payments were made in Octob@s.2Bollowing its
acquisition in 2005, WellChoice was merged with arid a wholly-owned subsidiary of WellPoint. Sinte WellChoice transaction closed on
December 28, 2005, after we reached settlementthétiplaintiffs, WellChoice continues to be a def@nt in the Thomas (how known as Lc
Litigation and was not affected by the prior seiibat between us and plaintiffs. The Love Litigatadleged that the BCBSA and the Blue
Cross and Blue Shield plans violated the Racketgkrenced and Corrupt Organizations Act, or RICD. April 27, 2007, we, along with 22
other Blue Cross and Blue Shield plans and the B&&B®nounced a settlement of the Love Litigatiohe Tourt granted final approval of the
settlement on April 20, 2008. An appeal of thelsptent remains. The settlement will not have a neteffect on our consolidated financial
position or results of operations.

Prior to WHN'’s acquisition of the group benefit ogigons, or GBO, of John Hancock Mutual Life Inguza Company, or John Hancock,
John Hancock entered into a number of reinsurarre@gements, including with respect to personaidaet insurance and the occupational
accident component of workersdmpensation insurance, a portion of which wasimatgd through a pool managed by Unicover Manadpec:
Under these arrangements, John Hancock assumedhgskreinsurer and transferred certain of ss&s td other companies. Similar
reinsurance arrangements were entered into by Hdahnock following WHN'’s acquisition of the GBO aflin Hancock. These various
arrangements have become the subject of dispatdading a number of legal proceedings to whichnddancock is a party. We were in
arbitration with John Hancock regarding these ayeaments. The arbitration panel’s Phase | rulingeskkd liability. In April 2007, the
arbitration panel issued a Phase Il ruling statirgamount we owe to John Hancock for losses apdreses John Hancock paid through
June 30, 2006. The panel further outlined a proftesgetermining our liability for losses and expes paid after June 30, 2006, which liability
has not yet been determined. We filed a Petitio@dofirm, which was granted by the Court. John Hakdiled a notice of appeal with the
Seventh Circuit Court of Appeals. The matter haantfelly briefed and is pending before the Seveitisuit Court of Appeals. We believe tf
the liability that may result from this matter islikely to have a material adverse effect on oursodidated financial condition or results of
operations.

In various California state courts, we are defegdimumber of individual lawsuits, including onledi by the Los Angeles City Attorney,
and four purported class actions alleging the whaingscission of individual insurance policies.eT$uits name WellPoint as well as Blue
Cross of California, or BCC, and BC Life & Healtiislirance Company, or BCL&H (which name changedrithém Blue Cross Life and
Health Insurance Company in July 2007), both WéfiPsubsidiaries. The lawsuits generally allegeabheof contract, bad faith and unfair
business practices in a purported practice of megog new individual members following the submissof large claims. The parties have
agreed to mediate most of these lawsuits and tliati@n has resulted in the resolution of someheke lawsuits. In addition, the California
Department of Managed Health Care and Californipdbnent of Insurance conducted investigationdefdllegations. In June 2007, the
California Department of Insurance issued its fieglort in which it issued a number of citationlegihg violations of fair-claims handling
laws.

In various California state courts, several hospitave filed suits against BCC and WHN for paynardlaims denied where the
member’s insurance policy was rescinded. In aduigopurported class action has been filed agBi@§t, BCL&H and WHN in a California
state court on behalf of hospitals. This suit @lseks to recover for payment of claims denied witerenember was rescinded.

On July 11, 2008, preliminary approval of a clasitiement was granted by the court in the purpattass actions filed in California ste
court against BCC, BCL&H and WHN on behalf of Catlifia hospitals. The settlement with the hospitainpiffs received final approval on
October 6, 2008. On July 17, 2008 a settlementreashed with the California Department of Managealth Care regarding the
Department’s investigation of rescission practi¢ag:suant to the settlement, BCC will offer progimeccoverage, without medical
underwriting, to approximately 1,770 rescinded merabBCC also agreed to a procedure whereby thdsédduals could, under certain
circumstances, be reimbursed for past medical esgeeiBCC also agreed to pay
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a $10.0 million fine, and the payment was made agust 12, 2008. On February 10, 2009, a settlemastreached with the California
Department of Insurance regarding its audit ofisssgn practices. Pursuant to the settlement, BClwiHoffer prospective coverage, without
medical underwriting, to approximately 2,330 fornmesureds. BCL&H also agreed to reimburse eliginlé of pocket medical expenses of the
former insureds. BCL&H also agreed to pay a $1.anifine. None of these settlements, individuallycollectively, is expected to have a
material adverse effect on our consolidated firgr@mndition or results of operations.

On February 12, 2008, Empire Blue Cross Blue Shalthg with 15 other health benefit companies, sexsed with a subpoena by the
New York Attorney General. The subpoena was pasinohdustr-wide investigation of how insurance companiesdeabases maintained by
Ingenix, Inc., or Ingenix, a wholly-owned subsigiaf UnitedHealth Group, in determining out-of-netk reimbursement. Since the beginning
of the investigation, we have been cooperating fwith the Attorney General’s office and have coiglwith the Attorney General’s requests
for information regarding out-of-network reimbursembhin New York.

On February 18, 2009, we announced that we hawhedaan agreement with the New York Attorney Gdrreigarding the manner in
which out-of-network reimbursement to providerslwé determined. We have agreed to discontinuedkeof the Ingenix database, which
some of our subsidiaries use in determining outeifvork reimbursement for certain products anckiniain states. We also have agreed to
contribute $10 million towards the funding of afiot-profit entity that will develop a database of paeti charges that can be accessed bo
health care plans and their members. The settlemiéimtot have a material effect on our consolidbfimancial position or results of operatia

We currently are a defendant in two putative clg®ons relating to out-of-network reimbursemerite Tirst lawsuit (American Dental
Association v. WellPoint Health Networks, Inc. &ide Cross of Californii) was brought in March 2002 by the American DeAsdociation
and three individual dentists on behalf of a putatilass of out-of-network dentists. The suit isrently pending in the United States District
Court for the Southern District of Florida. Theipléfs in that lawsuit allege that the defendatsached the plaintiffs’ patients’ rights under
their ERISA health plans by paying out-of-netwosdathl providers less than both the usual and cuatpailowances for services and the
dentists’ billed charges. The second lawgD#rryl and Valerie Samsell v. WellPoint, Inc., Welint Health Networks, Inc. and Anthem, Ihc.
was filed in February 2009 by two former membersehalf of a putative class of members who recetwgebf-network services for which tl
defendants paid less than billed charges. Thdassaitrrently pending in the United States Dist@cturt for the District of New Jersey. The
plaintiffs in that case allege that the defendaidtated RICO, the Sherman Antitrust Act, ERISAddaderal regulations by relying on
databases provided by Ingenix in determining outeatfvork reimbursement. We intend to vigorouslyeaeff these suits; however, their
ultimate outcome cannot be presently determined.

Other Contingencies

From time to time, we and certain of our subsi@isidre parties to various legal proceedings, mamhih involve claims for coverage
encountered in the ordinary course of business.IM&EHMOs and health insurers generally, excluedain health care services from cover
under our HMO, PPO and other plans. We are, imothaary course of business, subject to the claifur enrollees arising out of decisions
to restrict or deny reimbursement for uncoveredises. The loss of even one such claim, if it ressinl a significant punitive damage award,
could have a material adverse effect on us. Intiadithe risk of potential liability under punitv\damage theories may increase significantly
the difficulty of obtaining reasonable settlemenftgsoverage claims.

In addition to the lawsuits described above, weadse involved in other pending and threatenedditbn of the character incidental to
our business transacted, arising out of our operatand our 2001 demutualization, and are from toteme involved as a party in various
governmental investigations, audits, reviews andiaitrative proceedings. These investigationsjtauwhd reviews include routine and spe
investigations by
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state insurance departments, state attorneys demershe U.S. Attorney General. Such investigatioould result in the imposition of civil or
criminal fines, penalties and other sanctions. \Wleke that any liability that may result from amiye of these actions, or in the aggregate, is
unlikely to have a material adverse effect on amsolidated financial position or results of opienag.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
We did not submit any matters to a vote of securitiders during the fourth quarter of 2008.
PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES.

Market Prices

Our common stock, par value $0.01 per share,tedlisn the NYSE under the symbol “WLP”. On Februbty 2009, the closing price on
the NYSE was $43.79. As of February 11, 2009, thene 114,944 shareholders of record of our comstock. The following table presents
high and low sales prices for our common stockhenNY SE for the periods indicated.

High Low

2008

First Quartel $90.0¢ $43.02
Second Quarte 57.0¢ 44.3(
Third Quartel 57.8¢ 43.1¢
Fourth Quarte 48.1: 27.5(
2007

First Quarte! $84.1¢ $73.8¢
Second Quarte 86.2¢ 77.9¢
Third Quartel 83.5¢ 72.9(
Fourth Quarte 89.9¢ 75.0¢

Dividends

No cash dividends have been paid on our commok.side declaration and payment of future dividewikbe at the discretion of our
Board of Directors and must comply with applicalale. Future dividend payments will depend uponfimancial condition, results of
operations, future liquidity needs, potential asgigns, regulatory and capital requirements ameiotactors deemed relevant by our Board of
Directors. In addition, we are a holding companyséprimary assets are 100% of the capital stockhar equity instrument of Anthem
Insurance Companies, Inc., Anthem Southeast, Amthem Holding Corp., WellPoint Holding Corp., Wedint Acquisition, LLC, WellPoint
Insurance Services, Inc., ATH Holding Company, L@ Arcus Financial Holding Corp. Our ability toypdividends to our shareholders, if
authorized by our Board of Directors, is signifitgrdependent upon the receipt of dividends frominsurance subsidiaries. The payment of
dividends by our insurance subsidiaries withoubipaipproval of the insurance department of eachidigsy’s domiciliary jurisdiction is
limited by formula. Dividends in excess of theseoamts are subject to prior approval by the respedtisurance departments.

Securities Authorized for Issuance under Equity Corpensation Plans

The information required by this Item concerningwséies authorized for issuance under our equitygensation plans is set forth in or
incorporated by reference into Part Ill Item 12tgé Form 10-K.

40



Table of Contents

Issuer Purchases of Equity Securities

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

Total Number

Approximate
Dollar Value

Pl?rfc:ﬁggézsaf of Shares tha
Total Number Average ;ualgltiéjlil May Yet Be
of Shares Price Paid Announced Purchased
Under the
Period Purchased* per Share Programs 2 Programs
(In millions, except share and per share data)
October 1, 2008 to October 31, 2C 627,44¢ $ 39.1¢ 625,59¢ $ 1,22i
November 1, 2008 to November 30, 2( 3,268,74. 34.7: 3,251,14. 1,114
December 1, 2008 to December 31, 2 2,438,02 37.7i 2,433,06! 1,022
6,334,21! 6,309,81!

Total number of shares purchased includes 24,4@%stdelivered to or withheld by us in connectidthwmployee payroll tax

withholding upon exercise or vesting of stock asa®tock grants to employees and directors andt &§eued for stock option plans and
stock purchase plans in the consolidated statenoéstzareholders’ equity are shown net of theseeshpurchased.

authorization under the program was $1.0 billiomBBecember 31, 2008.
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Performance Graph

The following Performance Graph and related infdiamacompares the cumulative total return to shalagrs of our common stock for
the period from December 31, 2003 through Decer@lbeP008, with the cumulative total return overtsperiod of (i) the Standard & Poor’s
500 Stock Index (the “S&P 500 Index”) and (ii) theandard & Poor's Managed Health Care Index (th&P'$anaged Health Care Index”).
The graph assumes an investment of $100 on Dece3b&003 in each of our common stock, the S&P5@@x and the S&P Managed
Health Care Index (and the reinvestment of alldéivids). The performance shown is not necessadlgative of future performance.

The comparisons shown in the graph below are baséistorical data and we caution that the stoaegrerformance shown in the
graph below is not indicative of, and is not inteddo forecast, the potential future performanceuwfcommon stock. Information used in the
graph was obtained from D.F. King & Co., Inc., arse believed to be reliable, but we are not resjba for any errors or omissions in such
information. The following graph and related infation shall not be deemed “soliciting materialst@be “filed” with the SEC, nor shall sut
information be incorporated by reference into amyife filing under the Securities Act of 1933 oe tixchange Act, except to the extent tha
specifically incorporate it by reference into stitihg.

Comparison of Cumulative Total Return
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—ie— 58P Managed Health Care Index
December 31
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Based upon an initial investment of $100 on DecerBtie 2003 with dividends reinvested
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ITEM 6. SELECTED FINANCIAL DATA.

The table below provides selected consolidatedhfiz data of WellPoint. The information has beenived from our consolidated
financial statements for each of the years in ithee year period ended December 31, 2008. You shread this selected consolidated financial
data in conjunction with the audited consolidatedrcial statements and notes and Management'sif8gm and Analysis of Financial
Condition and Results of Operations included is #orm 10-K.

(In millions, except where indicated and except @rare data,
Income Statement Date

Total operating revenue

Total revenues
Net income

Per Share Data
Basic net income per she
Diluted net income per sha

Other Data (unaudited)
Benefit expense ratib

Selling, general and administrative expense ratio

Income before income taxes as a percentage of
revenue:

Net income as a percentage of total revel

Medical membershi(ln thousands

Balance Sheet Dat:

Cash and investmen

Total asset

Long-term debt, less current portir
Total liabilities

Total shareholde’ equity

As of and for the Years Ended December 3

2008 20071
$61,579.: $60,155.¢
61,251.: 61,167.¢
2,490." 3,345.¢
$ 4.7¢ $ 5.64
4.7¢ 5.5¢
83.6% 82.2%
14.€% 14.5%
5.1% 8.€%
4.1% 5.5%
35,04¢ 34,80¢
$17,402.¢ $21,249.¢
48,403.: 52,060.(
7,833.¢ 9,023.t
26,971.! 29,069.¢
21,431.° 22,990.:

2006 20051 20041
$56,179.¢ $43,994.; $20,398.:
57,058.: 44.617.: 20,752.!
3,094.¢ 2,463.¢ 960.1
$ 4.9: $ 4.0:¢ $ 3.1t
4.82 3.94 3.05
81.2% 80.1% 81.6%
15.7% 16.5% 17.(%
8.6% 8.7% 7.C%
5.4% 5.5% 4.€%
34,101 33,85¢ 27,72¢
$20,812.; $20,336.( $15,792.:
51,574.¢ 51,123.¢ 39,663.:
6,493.: 6,324." 4,289."
26,999.: 26,130.¢ 20,204.:
24,575.¢ 24,993.: 19,459.(

1 The net assets for WellChoice, Inc. and the nedtasd and results of operations for Imaging Manag@ Holdings, LLC; Lumenos, Ini
and WellPoint Health Networks Inc. are includedrtheir respective acquisition dates of Decembe2085 (effective December 31,

2005 for accounting purposes), August 1, 2007, 3ur2®05, and November 30, 2004.

2 Operating revenue is obtained by adding premiuasjristrative fees and other revenue.

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

4 The benefit expense ratio represents benefit exgess a percentage of premium revenue. The sallémgral and administrative expense
ratio represents selling, general and adminisgatixpenses as a percentage of total operatingueven

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS.

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

indirect subsidiaries.

Certain prior year amounts have been reclassifieadhform to current year presentation.
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The structure of our MD&A is as follows:
l. Executive Summar
II.  Overview
lll.  Significant Event:
IV. Membershi—December 31, 2008 Compared to December 31,
V. Cost of Care
VI. Results of Operatio—Year Ended December 31, 2008 Compared to the YededDecember 31, 20!
VII. Membershi—December 31, 2007 Compared to December 31,
VIIl. Results of Operatio—Year Ended December 31, 2007 Compared to the YededDecember 31, 20!
IX. Critical Accounting Policies and Estimat
X.  Liquidity and Capital Resourct
Xl. Safe Harbor Statement under the Private Secultitiggmtion Reform Act of 199!

This MD&A should be read in conjunction with ourdited consolidated financial statements for the pemled December 31, 2008
included in this Form 10-K.

I. Executive Summary

We are the largest health benefits company in tefmsedical membership in the United States, sgr@®.0 million medical members as
of December 31, 2008. We are an independent lieeofsthe Blue Cross and Blue Shield AssociatioBGBSA, an association of indepenc
health benefit plans. We serve our members asltiee ®ross licensee for California and as the Blues€and Blue Shield, or BCBS, licensee
for: Colorado, Connecticut, Georgia, Indiana, Kekiy Maine, Missouri (excluding 30 counties in t@nsas City area), Nevada, New
Hampshire, New York (as BCBS in 10 New York Citytnepolitan and surrounding counties, and as Blues€or BCBS in selected upstate
counties only), Ohio, Virginia (excluding the Noetin Virginia suburbs of Washington, D.C.), and Wissin. In a majority of these service
areas we do business as Anthem Blue Cross, AntHeenx®@oss Blue Shield or Empire Blue Cross Blueetsh{in our New York service aree
We also serve customers throughout the countryréSase. We are licensed to conduct insurance dpegain all 50 states through our
subsidiaries.

Operating revenue for the year ended December@8 @as $61.6 billion, an increase of $1.4 billion2%, over the year ended
December 31, 2007. These increases were primanigrdby premium rate increases for all medicatdimf business, growth in our Medicare
Advantage business and increased reimbursemem iRgderal Employees Program, or FEP. These iresagere partially offset by the loss
the New York State prescription drug contract, exit from the Ohio Medicaid program, fully-insuredembership declines in UniCare,
National Accounts and Local Group businesses am@dhversion of the Connecticut Medicaid prograomififully-insured to self-funded.

Net income for the year ended December 31, 2008p&&sbillion, a decrease of $854.7 million, or 26%&r the year ended
December 31, 2007. Our fullyiluted earnings per share, or EPS, for the yede@December 31, 2008 was $4.76, a decrease df,%0.84%
over the year ended December 31, 2007. Included in
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EPS for the year ended December 31, 2008 was $erdhare loss from net realized investment log&4y7 per share loss from intangible
asset impairments and $0.90 per share income f®rbenefits, primarily from settlements with theSIRAdditionally, net income was
influenced by higher medical costs in 2008, whioh farther described below. The decrease in ER8teelsfrom the impact of the items
described above and was patrtially offset by theaichpf our share repurchase program.

Operating cash flow for the year ended DecembeRB0a8 was $2.5 billion or 1.0 times net income. @fag cash flow for the year
ended December 31, 2007 was $4.3 billion or 1.84imet income. The decrease in operating cashfiftow 2007 was driven primarily by
lower net income in 2008 compared to 2007, incre@saccounts receivable and lower tax deductielaed to reduced stock option exerci
The increase in accounts receivable was due tdisslied membership growth and higher amounts cara firoviders. The reduction in net
income reflects higher medical costs.

Operating revenue for the year ended December@Y, @as $60.2 billion, an increase of $4.0 billion;7%, over the year ended
December 31, 2006. Operating revenue increasespienarily driven by premium rate increases in LUd&eoup, growth in our State-
Sponsored business primarily due to the additidivefnew states between the third quarter of 288 the first quarter of 2007, growth of our
Medicare Advantage products and increased reimimesein FEP.

Net income for the year ended December 31, 2007p8&sbillion, an 8% increase over the year endedenber 31, 2006. Our EPS was
$5.56 for the year ended December 31, 2007, whicluded $0.01 per share from net realized investmaims, and was a 15% increase over
the EPS of $4.82 for the year ended December 3§,26hich included $0.04 per share in tax benedissilting from a change in state tax
apportionment factors.

Operating cash flow for the year ended DecembeRBQ7 was $4.3 billion or 1.3 times net income. @prag cash flow for the year
ended December 31, 2006 was $4.0 billion or 1.2simet income. The increase in operating cashffion 2006 was driven primarily by
higher net income in 2007.

We intend to continue expanding through a combamatif organic growth, strategic acquisitions angiited transactions in both existing
and new markets. Our growth strategy is designeshédle us to take advantage of the additional@uodes of scale provided by increased
overall membership as well as providing us accesetv and evolving technologies and products. ditesh, we believe geographic diversity
reduces our exposure to local or regional regwaezonomic and competitive pressures and prouidesith increased opportunities for
growth. While we have achieved strong growth assallt of strategic mergers and acquisitions, wealedso achieved organic growth in our
existing markets by providing excellent servicdenhg competitively priced products and effectivelpitalizing on the brand strength of the
Blue Cross and Blue Shield names and marks.

Il. Overview

Beginning January 1, 2008, we implemented a newrdrgtional structure designed to support ouregiatplan, which reflects how our
chief operating decision maker evaluates the perdoce of our business. As a result of this newrdrgdional structure, we manage our
operations through three reportable segments: CaaiaieConsumer; and Other. Segment disclosure2d07 and 2006 have been reclassi
to conform to the 2008 presentation.

Our Commercial and Consumer segments both offéreagified mix of managed care products, includimgferred provider
organizations, or PPOs; health maintenance orgémiza or HMOSs; traditional indemnity benefits gmaint-of-service plans, or POS plans;
and a variety of hybrid benefit plans including somer-driven health plans, or CDHPs, hospital @mig limited benefit products.

Our Commercial segment includes Local Group, Natidwcounts, UniCare and certain other ancillargibess operations (dental,
vision, life and disability and workers’ compensal. Business units in the
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Commercial segment offer fully-insured products pravide a broad array of managed care servicesltdunded customers, including claims
processing, underwriting, stop loss insurance,a@liservices, provider network access, medical octanagement, disease management,
wellness programs and other administrative services

Our Consumer segment includes Senior, State-Spathsmd Individual businesses. Senior businessdaslgervices such as Medicare
Part D, Medicare Advantage, and Medicare Supplemérite State-Sponsored business includes our negheare alternatives for the
Medicaid and State Children’s Health Insurance Plagrams.

The Other segment includes our Comprehensive H&allitions Business unit, or CHS, that brings tbgebur resources focused on
optimizing the quality of health care and costafecmanagement. CHS includes provider relatiorns, aad disease management, behavioral
health, employee assistance programs, radiologgftbtenanagement, analytics-driven personal healtlk guidance and our pharmacy benefit
management, or PBM, business, which includes NexdRe our specialty pharmacy, PrecisionRx Specidtytions. Our Other segment also
includes results from our Federal Government Sahsti or FGS, business. Our FGS business inclugdsER and National Government
Services, Inc., or NGS, which acts as a Medicargraotor in several regions across the nation. Oteer segment also includes other
businesses that do not meet the quantitative tol@siior an operating segment as defined in Statépfe=inancial Accounting Standards
No. 131 ,Disclosures about Segments of an Enterprise andt&tlInformation or FAS 131, as well as intersegment sales andresep
eliminations and corporate expenses not allocateldet other reportable segments.

Our operating revenue consists of premiums, adtnatige fees and other revenue. Premium revenuesdrom fully-insured contracts
where we indemnify our policyholders against céstovered health and life benefits. Administratfees come from contracts where our
customers are self-insured, or where the fee isthas either processing of transactions or a peafemetwork discount savings realized.
Additionally, we earn administrative fee revenuesrf our Medicare processing business and from dtbalth-related businesses including
disease management programs, behavioral healthpgeepassistance programs, radiology benefit manageand analytics-driven personal
health care guidance. Other revenue is princigglyerated from member co-payments and deductibtexmted with the mail-order sale of
drugs by our PBM companies.

Our benefit expense primarily includes costs oédar health services consumed by our members, asiclutpatient care, inpatient
hospital care, professional services (primarilygbian care) and pharmacy benefit costs. All famponents are affected both by unit costs
and utilization rates. Unit costs include the afsbutpatient medical procedures per visit, inpatleospital care per admission, physician fees
per office visit and prescription drug prices. (z8ltion rates represent the volume of consumptfdrealth services and typically vary with the
age and health status of our members and thealsaail lifestyle choices, along with clinical protds and medical practice patterns in each of
our markets. A portion of benefit expense recoghineeach reporting period consists of actuariihegtes of claims incurred but not yet paid
by us. Any changes in these estimates are recamdbe period the need for such an adjustmentsristhile we offer a diversified mix of
managed care products, including PPO, HMO, POSCIAP products, our aggregate cost of care canufatetbased on a change in the
overall mix of these products.

Our selling expense consists of external brokerm@sion expenses, and generally varies with prenvioluime. Our general and
administrative expense consists of fixed and végiabsts. Examples of fixed costs are depreciatiomrtization 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 benefitsptieamy 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, andglassociate compensation expense. Exal
of discretionary costs include professional andsatiing expenses and advertising. Other factordrogact our administrative cost structure,
including systems efficiencies, inflation and chesign productivity.
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Our cost of drugs consists of the amounts we pghtosmaceutical companies for the drugs we selinad order through our PBM and
specialty pharmacy companies. This amount excltltesost of drugs related to affiliated health ocostrs recorded in benefit expense. Our
cost of drugs can be influenced by the volume eSpriptions at our PBM companies, as well as dushges, driven by prices set by
pharmaceutical companies and 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 as wdited-to-consumer advertising by providers andrpiaaceutical companies, have a direct
impact on the volume of care consumed by our mesalEhile we price our business so that premiundygsiceeds total cost trends, the
potential effect of escalating health care costwelsas any changes in our ability to negotiatmpetitive rates with our providers may impose
further risks to our ability to profitably underdeiour business, and may have a material impaotionesults of operations.

lll. Significant Events
2009 Bond Issue

On February 5, 2009 we issued $400.0 million 006% notes due 2014 and $600.0 million of 7.000%%due 2019 under our shelf
registration statement. The proceeds from this dsliance are expected to be used for general raepgourposes, including, but not limited
repayment of short-term debt and repurchasing stafreur common stock. The notes have a call feahat allows us to repurchase the notes
at any time at our option and a put feature tHatwa a note holder to require us to repurchasedties upon the occurrence of a change of
control event.

Suspension by The Centers for Medicare and MediBaidices

Over the past six months, we have been working With Centers for Medicare and Medicaid Service§ M6, to resolve issues
identified as a result of our internal complianceéits and findings from a recent CMS audit. Our kvocluded detailed action plans to
remediate such findings. Where appropriate, oup@sed action plans have been reviewed and acckptéMS. In addition, we engaged an
independent third party to provide CMS with on-gpassessments regarding our compliance, includéni§ication of systems, processes and
procedures. On January 12, 2009, CMS notified akwie were suspended from enrolling new patientasimMedicare Advantage and
Medicare Part D prescription drug plans until reragdn efforts have been fully implemented and aoméd. This decision does not affect our
current members enrolled in our Medicare produsts.are continuing to work closely with CMS to implent the remediation efforts as
expeditiously as possible.

Stock Repurchase Program

Under our Board of Director’s authorization, we ntain a common stock repurchase program. Repursmaag be made from time to
time at prevailing market prices, subject to certaistrictions on volume, pricing and timing. Tlepurchases are effected from time to time in
the open market, through negotiated transactiodglaough plans designed to comply with Rule 10h5ider the Securities Exchange Act of
1934, as amended, or Exchange Act. During the gneded December 31, 2008, we repurchased and rafiggdximately 56.4 million shares
an average share price of $58.07, for an aggregateof $3.3 billion. As of December 31, 2008, $ildon remained authorized for future
repurchases. Subsequent to December 31, 2008 pwechaased and retired approximately 5.0 milliorrebdor an aggregate cost of
approximately $201.6 million, leaving approximat&§20.6 million for authorized future repurchaseBebruary 11, 2009. Our stock
repurchase program is discretionary as we are uraebligation to repurchase shares. We repurcétzses when we believe it is a prudent
use of capital.

47



Table of Contents

Tax Resolutions

During the year ended December 31, 2008, we settgrlites with the IRS relating to certain tax geamd industry issues which we had
been discussing with the IRS for several yearso Addating to the industry issues that were settherecorded additional tax benefits that had
previously been denied by the IRS. The above sedttt and deductions, as well as changes in the @sitign of the apportionment factor in
our combined state income tax returns, resultedtax benefit of $0.91 per basic share and $0.8dipeged share for the year ended
December 31, 2008. In addition, tax litigationle 1J.S. Tax Court concluded adversely to us thés.yEhe case has been appealed to the
Federal Circuit Court of Appeals.

Acquisition of Imaging Management Holdings, L

On August 1, 2007, we completed our acquisitiomtging Management Holdings, LLC, whose sole bussine the holding company
parent of American Imaging Management, Inc., or ABM is a leading radiology benefit management tewhnology company and provides
services to us as well as other customers natianwidluding several other Blue Cross and Blue I8Hieensees. The acquisition supports our
strategy to become the leader in affordable quahte by incorporating AIM’s services and technglégr more effective and efficient use of
radiology services by our members. The purchase for the acquisition was approximately $300.Qiamlin cash.

IV. Membership—December 31, 2008 Compared to Dember 31, 2007

Our customer type definitions were revised in it fjluarter of 2008 in accordance with our newaoigational structure, as described
above. Prior periods have been reclassified toaranto the 2008 presentation. Our medical membgirisicludes seven different customer
types: Local Group, Individual, National AccourBdyeCard, Senior, State-Sponsored and FEP. BCB&Adad business generally refers to
members in our service areas licensed by the BCB®A-BCBSAbranded business represents UniCare members pneateyi outside of ot
BCBSA service areas.

» Local Group consists of those employer custometis liess than 1,000 employees eligible to partieizet a member in one of our
health plans, as well as customers with generalp@ or more eligible employees with less than 5%ligible employees located
outside of the headquarter state. In addition, L&eaup includes UniCare local group memb:

* Individual consists of individual customers undge &5 (including UniCare) and their covered depatsie

* Beginning January 1, 2008, we revised our definitd National accounts to correspond with our negaaizational structure
National Accounts customers now are generally I-state employer groups primarily headquartered\ediPoint service area with
2,500 or more eligible employees, of which at I&ftare located outside of the headquarter stataeSxceptions are allowed
based on broker relationships. Service area inel@fas the geographic area in which we are licetessell BCBS product:

» BlueCard host members represent enrollees of BloesGand/or Blue Shield plans not owned by WellPwimo receive health care
services in our BCBSA licensed markets. BlueCardhbyership consists of estimated host members usagational 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 mensbéor 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 usinghyguatber things, the
average number of BlueCard claims received per mi
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» Senior members are Medic-eligible individual members age 65 and over whoehanrolled in Medicare Advantage, a mana
care alternative for the Medicare program, or wheehpurchased Medicare Supplement benefit cove

» State-Sponsored membership represents eligible exsmbith State-Sponsored managed care alternativdedicaid and State
Childrer’s Health Insurance progran

» FEP members consist of United States governmentogegs 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 arrangementralicg to the level of risk that v
assume in the product contract. Our two fundingrazement categories are fully-insured and selfédnéullyinsured products are product:
which we indemnify our policyholders against cdstshealth benefits. Self-funded products are effieto customers, generally larger
employers, who elect to retain most or all of imaficial risk associated with their employees’ tteahre costs. Some self-funded customers
choose to purchase stop-loss coverage to limit te&ined risk.
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The following table presents our medical membergligustomer type, funding arrangement and replersdgment as of December 31,
2008 and 2007. Also included below are other bissiag key metrics, including prescription volumedar PBM companies and other
membership by product. The medical membership #mer dusinesses’ metrics presented are unauditktharertain instances include
estimates of the number of members representedddy @ntract at the end of the period.

December 31

2008 20071 Change % Change
(In thousands)
Medical Membership
Customer Type
Local Group 16,63: 16,66 (31 0%
Individual 2,29¢ 2,39( (99 4
National Account: 6,72( 6,38¢ 331 5
BlueCard 4,73¢€ 4,56 178 4
Total National 11,45¢ 10,95: 504 5
Senior 1,30¢ 1,25( 54 4
State-Sponsore( 1,96¢ 2,17¢ (20€) 9
FEP 1,39¢ 1,38( 13 1
Total medical membership by customer t 35,04¢ 34,80¢ 24C 1
Funding Arrangement
Self-Funded 18,52( 17,737 783 4
Fully-Insured 16,52¢ 17,072 (543 (3)
Total medical membership by funding arrangen 35,04¢ 34,80¢ 24C 1
Reportable Segmen
Commercial 28,30« 27,88¢ 41€ 1
Consume 5,352 5,54: (197) 3
Other 1,398 1,38( 13 1
Total medical membership by reportable segn 35,04¢ 34,80¢ 24C 1
Other Membership
Behavioral healtl 23,56¢ 20,23( 3,33¢ 17
Life and disability 5,47 5,59¢ (121) @)
Dental 4,56( 5,01« (454) 9)
Vision 2,61¢ 2,401 21z 9
Medicare Part [ 1,87( 1,61« 25¢€ 16
PBM Prescription Volume Paid (Yeal-to-Date)
Retail Scripts 240,98. 223,14° 17,83t 8
Mail Order Script$ 25,98! 27,677 (1,697) (6)
Specialty Pharmacy Scrig 687 40¢ 282 70
Total Paid Script 267,65. 251,22' 16,42¢ 7

! Medical membership data for 2007 has been recleddid conform to the 2008 presentation, excepttferchange in National Accounts
membership definition, which is applied on a praspe basis.

2 Mail order scripts generally cover a 60 or 90 dagy with a weighted average supply of 86 days Tiail order script volume shown
the above table has been adjusted to reflect a@@upply.
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Medical Membership

During the twelve months ended December 31, 2@18] tmedical membership increased approximately(d) or 1%, due to increases
in our National, Senior and FEP businesses, plgrtiffiset by declines in State-Sponsored, Indivicarad Local Group membership.

Self-funded medical membership increased 783,008%g primarily due to an increase in self-fundeatibhal Accounts membership
resulting from additional sales, BlueCard growtld &ncal Group growth and ongoing conversions téfselded arrangements.

Fully-insured membership decreased 543,000, om@¥harily due to declines in fully-insured Local @p membership, our exit from
the Ohio Medicaid program and ongoing conversiorsetf-funded arrangements.

Local Group membership decreased 31,000, or lesslbn, primarily due to the loss of 224,000 membemur UniCare business,
partially offset by overall increases of 193,000mbers in our BCBSA-branded business.

Individual membership decreased 94,000, or 4%, aithUniCare business declining slightly more tB&&BSA-branded business. The
decline was due to competitive pricing pressures)petitive broker compensation in certain regiomd @verall economic conditions.

National Accounts membership increased 331,008%arprimarily driven by additional sales as emplsyare increasingly attracted to
the benefits of our distinctive value propositiarich includes extensive and cost-effective provitktworks and a broad and innovative
product portfolio. These increases were partiaffged by lapses and negative in-group-change dtieetoecent economic downturn.

BlueCard membership increased 173,000, or 4%, piliyrdue to increased sales by other BCBSA liceageeaccounts with members
who reside in or travel to our licensed area.

Senior membership increased 54,000, or 4%, prigndtie to additional sales of our Medicare Advantageluct, partially offset by a
slight decline in Medicare Supplement membership.

State-Sponsored membership decreased 206,000, qarBfarily due to our exit from the Ohio Medicaidbgrams.
Other Membership

Our Other products are often ancillary to our Heblisiness and can therefore be impacted by chamges medical membership.

Behavioral health membership increased 3,338,0007%, primarily due to the conversion of 2,415,008mbers from a third-party
vendor in January 2008 and growth in membershiptduew sales of our behavioral health products.

Life and disability membership decreased 121,00@Q9%, primarily due to overall membership declifresn a very competitive
marketplace, reduction of members following empleytdeclines at certain large customers and laghgeso the current economic
environment. Life and disability membership is gatig offered as part of Commercial medical fullysured membership activity.

Dental membership decreased 454,000, or 9%, ptiyrdure to the loss of several large customers afesontinue to lag due to a
slowing economy.

Vision membership increased 213,000, or 9%, prifpdide to continued market penetration of our Blliew Vision product.
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Medicare Part D membership increased 256,000, %r, pimarily due to growth from new sales during #8008 marketing period.

PBM Prescription Volume

Prescription volume for paid scripts in our PBM qmanies increased by 16,426,000, or 7%. Paid sadptases were primarily due to an
increase in retail scripts resulting from highemnbership, partially offset by lower utilization ofir mail order business. The lower utilization
of our mail order business resulted primarily frme introduction of four dollar generic drug progsoffered by certain large retailers and the
introduction of Zyrte® as an over-the-counter drug.

V. Cost of Care

The following discussion summarizes our aggregast of care trends for the rolling 12 months enBedember 31, 2008 for our Local
Group fully-insured businesses only. As previoui§cussed, these costs are influenced by our mixasfaged care products, including PPO,
HMO, POS and CDHP products, in addition to chanigeke unit costs and utilization levels.

Our cost of care trends are calculated by compdhagear-over-year change in average per membengeth claim costs, including
member co-payments and deductibles. While ourafosdre trend varies by geographic location, basednderlying medical cost trends
during the twelve months ended December 31, 20@8aggregate cost of care trend was less than 8%.

Overall, our medical cost trend continued to beefiby unit costs. Inpatient hospital trend wathevery low double digit range and v
related to increases in cost per admission. Highierage case acuity (intensity) was driving a partf the acceleration in the cost per
admission as was higher negotiated rate increagleiospitals. Re-contracting and clinical manageheforts are serving to mitigate the
inpatient trend increase. Key efforts in managing cost trends include enterprise-wide enhar8&@P Healthcare management programs as
well as more focused review of neo-natal intense unit cases, spinal surgery cases and enhaligied! management of chronic kidney
disease and end stage renal disease cases. Cheisgdond quarter of 2008 we signed an agreeménGareNex Health Services, a company
that focuses on improving the lives of criticallyand critically-complex infants and their famgielnpatient utilization remains relatively flat
compared to prior year while the average lengtstay has decreased slightly.

Cost trends for outpatient services were in theemygingle digit range. Outpatient costs are a ctile of different types of expenses,
such as outpatient facilities, labs, x-rays, emecggoom, and occupational and physical therapg. ddst increases were primarily driven by
higher per visit costs. Price increases withinaiarprovider contracts as well as more proceduegsgperformed during each visit, particule
emergency room visits, continued to increase @t edsts. We are continuing to develop plan desam emergency room management
programs to encourage appropriate utilization dpatient services and we are seeing the positiyaatnof our expanding radiology
management services through our AIM subsidiaryoiporating their technology allows us to achieveregreater efficiencies in this high
trend area while ensuring that consumers recew g tiality tests they need, while improving patigafiety. Physician services trend was in the
mid-single digit range and was approximately 45% castd and 55% utilization driven. Increases in pigsician care category were parti
driven by fee schedule changes. We continue talgothte with physicians to improve quality of cémeugh pay-for-performance programs.

Pharmacy trend was in the mid-single digit range\&as approximately 60% unit cost (cost per presion) related and 40% utilization
(prescriptions per member per year) driven. Thesiased use of specialty drugs was a primary daf/ére higher unit cost trend. Specialty
drugs, also known as biotech drugs, are generagjlyeln cost and are being utilized more frequer@iyr new PrecisionRx Specialty Solutions
pharmacy in Indianapolis, Indiana manages overQlgbderent drugs for 14 diseases including hemiighi
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multiple sclerosis, rheumatoid arthritis, psoriabispatitis C and cancer. We have built a techricédly advanced specialty pharmacy staffed
with certified pharmacy technicians, registeredsearand clinical pharmacists to better managethethuality and cost of care for our
members. The increases in cost per prescriptiorsanes are being mitigated by increases in our gensage rates, benefit plan design
changes, and improved pharmaceutical contracting.

In response to cost trends, we continue to pursogacting and plan design changes, promote ankkimgnt performance-based
contracts that reward clinical outcomes and quadityd expand our radiology management, diseasegearent and advanced care
management programs. Expansion continue360i Health the industry’s first program to integrate all eananagement programs and tools
into a centralized, consumer-friendly resouR&0° Healthassists patients in navigating the health careesystising their health benefits and
accessing the most comprehensive and appropriggeagailable. In addition, we are broadening owcgdty pharmacy programs and
continuously evaluate our drug formulary to engheemost effective pharmaceutical therapies aréadble for our members.

VI. Results of Operations—Year Ended December 32008 Compared to the Year Ended December 31, 2007

Our consolidated results of operations for the yeaded December 31, 2008 and 2007 are discusseegl fiollowing section.

Year Ended December 31

2008 2007 $ Change % Change

(In millions, except per share dat¢
Premiums $57,101.( $55,865.( $1,236.( 2%
Administrative fee: 3,836.¢ 3,673.¢ 163.( 4
Other revenur 641.€ 617.( 24.€ 4

Total operating revent 61,579.: 60,155. 1,423.¢ 2
Net investment incom 851.1 1,001.: (150.0 (15)
Net realized (losses) gains on investm (1,179.) 11.2 (1,190.4) NM?

Total revenue 61,251.: 61,167. 83.2 —
Benefit expens 47,742 46,037.. 1,705.: 4
Selling, general and administrative exper

Selling expens 1,778. 1,716.¢ 61.€ 4

General and administrative expel 7,242.; 6,984. 257.¢ 4
Total selling, general and Administrative expe 9,020.¢ 8,701.! 319.( 4
Cost of drug 468.k 432.7 35.¢ 8
Interest expens 469.¢ 447 ¢ 21.¢ 5
Amortization of other intangible asst 286.1 290.7 (4.€) 2
Impairment of intangible asse 141 .2 — 141.2 NM1L

Total expense 58,128." 55,910.( 2,218." 4
Income before income tax exper 3,122.¢ 5,257.¢ (2,135.9) (42)
Income tax expens 631.7 1,912.! (1,280.9) (67)
Net income $ 2,490.° $ 3,345.¢ $ (854.7) (26)
Average diluted shares outstand 523.( 602.( (79.0) (293)
Diluted net income per sha $ 4.7¢ $ 5.5¢ $ (0.80 (14)
Benefit expense ratid 83.6% 82.4% 12Cbp3
Selling, general and administrative expense ratio 14.€% 14.5% 10bp3
Income before income taxes as a percentage ofreastahue 5.1% 8.6% (350)bp3
Net income as a percentage of total reve 4.1% 5.504 (140)bp3
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Certain of the following definitions are also apgplble to all other results of operations tablethis discussion:
1 NM = Not meaningfu
2 Benefit expense ratio = Benefit expense + Premiums.
8 bp = basis point; one hundred basis points = 1%.
4 Selling, general and administrative expense raflmtal selling, general and administrative expen3etal operating revenue.

Premiums increased $1.2 billion, or 2%, to $57Illoi in 2008, primarily due to premium rate incsea for all medical customer types,
growth in our Medicare Advantage business and aszd reimbursement in the FEP program. These sesamere partially offset by the loss
of the New York State prescription drug contract;, exit from the Ohio Medicaid program, fully-ingar membership declines in UniCare and
National Accounts, the conversion of the Connettiadicaid program from full-insured to self-funded in December 2007 and filured
membership declines in Local Group business.

Administrative fees increased $163.0 million, or,486$3.8 billion in 2008, primarily due to selfrffided membership growth in National
and Local Group and increased revenue for mediealagement programs offered by CHS. Self-funded reeship growth was driven by
successful efforts to attract large self-fundedaots and was attributable to our network breadiftounts, service and increased focus on
health improvement and wellness. Self-funded mesityergrowth also increased due to the conversighefConnecticut Medicaid program
from fully-insured to self-funded in December 200hese increases were partially offset by lowes feeour Blue Card business.

Other revenue is comprised principally of co-payteemd deductibles associated with the sale of-awd#r prescription drugs by our
PBM companies, which provide services to membemuofCommercial and Consumer segments and thitgt pkents. Other revenue
increased $24.6 million, or 4%, to $641.6 millien2008, primarily due to increased specialty piipsion volume, partially offset by decreased
mail order script volume. The lower utilizationanr mail order business, as previously describesllted primarily from the introduction of
four dollar generic drug programs offered by certarge retailers and the introduction of Zyrfeas an over-the-counter-drug.

Net investment income decreased $150.0 milliori,586, to $851.1 million in 2008 primarily resultifi@m reduced investment balances
and lower yields on short-term investments duri6g&

A summary of our net realized (losses) gains oestments for the years ended December 31, 2008G0Wis as follows:

Years Ended
December 31
2008 2007 $ Change
(In millions)
Net realized (losses) gains from the sale of finedurity securitie: $ (46.9 $ 11¢F $ (58.9
Net realized gains from the sale of equity se@s 28.2 254.2 (225.9
Othel-thar-temporary impairmen—equity securitie! (728.]) (104.5) (623.6)
Other-than-temporary impairments—interest rateteeldixed
maturity securitie! (99.7) (146.9 46.7
Other-than-temporary impairments—credit relate@dixnaturity
securities (380.J) (8.8 (371.9)
Other realized gain 47.3 5.2 42.1
Net realized (losses) gai $(1,179.9) $ 11.2 $(1,190.9)
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Net realized losses in 2008 were primarily drivgrother-than-temporary impairments related to thedoration in equity markets and,
to a lesser extent, other-than-temporary impairsiehfixed maturity securities. Significant oth@ah-temporary impairments recognized for
the year ended December 31, 2008 included $133li@mi$106.6 million, and $90.2 million, respedctly, for Federal Home Loan Mortgage
Corporation, or Freddie Mac, Federal National Magg Association, or Fannie Mae, and Lehman BrotHeldings, Inc., or Lehman (or their
respective subsidiaries, as appropriate). Recerkahaoncerns related to those entities’ financtaidition and liquidity prompted the U.S.
government to seize control of Freddie Mac and ahtae and resulted in Lehman filing for bankruppegtection. In addition, other-than-
temporary impairments recognized for the year edletember 31, 2008 included charges for fixed nitgtaecurities and equity securities for
which, due to credit downgrades and/or the extedtduration of their decline in fair value in lightthe current market conditions, we
determined that the impairment was deemed other#raporary. These securities covered a number ofiniés, primarily led by the bankii
and financial services sectors. Net realized gai2007 were primarily driven by sales of equitgwséties at a gain, partially offset by interest
rate related impairments of fixed maturity secastand other-than-temporary impairments of eq@tysties. Se€ritical Accounting Policie:
and Estimatesvithin this MD&A for a discussion of our investmentpairment review process.

Benefit expense increased $1.7 billion, or 4%,4@.% billion in 2008, primarily due to overall highmedical costs in our Local Group
fully-insured and Medicare Advantage businesses.ligher benefit expense in Local Group resultethfhigher medical costs and less
favorable prior period development, as well as mensiip changes, including lower fully-insured mensh@. Higher medical costs in
Medicare Advantage resulted from both membershovtr and increases in medical costs due to higtileration resulting from adverse
selection in certain of these products, which wenesed by benefit design. We have addressed thiemiar 2009 through pricing and benefit
design changes. These increases were partiallgtdffsthe loss of the New York State prescriptiamgdcontract, the conversion of the State-
Sponsored Connecticut Medicaid program from futigtired to self-funded in December 2007, fully-irsumembership declines in UniCare,
our exit from the Ohio Medicaid program and fulhysured membership declines in National Accountslaruél Group businesses.

Our benefit expense ratio increased 120 basisptr$3.6% in 2008, primarily due to higher mediadts in our Local Group fully-
insured business, as well as higher medical cosisii Consumer segment. The benefit expense ratiogal Group fully-insured business
increased due to higher medical costs in certadyigphies. The medical costs in our Consumer segwene primarily driven by Medicare
Advantage and Medicare Part D. As previously disedswe are addressing these Medicare Advantageind®09 by changing the benefit
design. The increase in the benefit expense rekided to our Medicare Part D business was driyem&mbership increases in 2008 as this
business carries a higher benefit expense ratiodbaoverall company average. These overall imge# our benefit expense ratio were
partially offset by the loss of the New York Statescription drug contract which had a higher tha@rage benefit expense ratio.

Selling, general and administrative expense ine@&819.0 million, or 4%, to $9.0 billion in 20q&jmarily due to higher salary and
related benefits as a result of merit increasesrtployees, outside services, selling expense aredasece, offset by lower incentive
compensation costs. Our selling, general and adinative expense ratio increased 10 basis poirtd &% in 2008. The increase in our sell
general and administrative expense ratio was pifyndue to the higher costs mentioned above offgagrowth in operating revenue, which
allows for leveraging of general and administratiests over a larger revenue base, and lower iiveecdmpensation costs.

Cost of drugs sold increased $35.8 million, or 88468.5 million in 2008, primarily due to increasprescription volume in our
specialty pharmacy companies. These specialty fpéisn drugs generally carry a higher cost thameoprescription drugs. These increased
costs were partially offset by decreased mail osdeipt volume.
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Interest expense increased $21.9 million, or 59$4%0.8 million in 2008, primarily due to the issea of $2.0 billion of long-term debt
during 2007, partially offset by lower rates paidaur commercial paper and other variable rate.debt

Amortization of other intangible assets decreae@ fhillion, or 2%, to $286.1 million in 2008, prarily due to reductions in
amortization of certain intangibles acquired iropsrears, partially offset by amortization of inggisles acquired with the AIM acquisition
during 2007.

During the third quarter of 2008, due to ongoingrmfes in the economic and regulatory environmeatimState-Sponsored business,
including California budgetary cuts, we revised outlook for this business in certain states. Taigsion triggered an interim impairment
review of our indefinite lived intangible assettated to State-Sponsored licenses in certain stateswe identified and recorded a pre-tax
impairment charge of $141.4 million during the ¢hijuarter of 2008.

Income tax expense decreased $1.3 billion, or @3%631.7 million in 2008, resulting from a comMioa of settlement of disputes with
the IRS relating to certain prior tax years, lowtte income taxes due to changes in the composifithe apportionment factors in our
combined state income tax returns, settlementssplites on state audits and lower income beforenirectax expense. The reduction in incc
before income tax expense included amounts recdottexther-than-temporary investment impairmentd tire impairment of certain
intangible assets. The effective tax rates in 28082007 were 20.2% and 36.4%, respectively. Theedse in the effective tax rate in 2008
was primarily due to the settlement of outstandR§ disputes.

Our net income as a percentage of total revenuedsed 140 basis points, from 5.5% in 2007 to 4rl2008. The decrease in this
metric reflected a combination of all factors dissed above.

Reportable Segmen

We use operating gain to evaluate the performahoeraeportable segments, as described in FASWBIth are Commercial, Consun
and Other. Operating gain is calculated as totatating revenue less benefit expense, selling,rgéaad administrative expense and cost of
drugs. It does not include net investment incone¢ realized gains (losses) on investments, intesgstnse, amortization of other intangible
assets, impairment of intangible assets or incaxest, as these items are managed in a corporatd$evice environment and are not the
responsibility of operating segment managementalditional information, see Note 19 to our auditedsolidated financial statements
included in this Form 10-K. The discussions of segtmesults for the years ended December 31, 2002@07 presented 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 2007 have been reclassth conform to the 2008 presentation.

Commercial

Our Commercial segment’s summarized results ofaijmers for the years ended December 31, 2008 abd 2@ as follows:

Year Ended
December 31
2008 2007 $ Change % Change
(In millions)
Operating revenu $38,009.: $38,133. $(124.9) 0%
Operating gait $ 3,281.0 $ 3,790.! $(509.%) (13)%
Operating margil 8.€% 9.¢% (130)bp
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Operating revenue decreased $124.4 million, ortless 1%, to $38.0 billion in 2008, primarily duethe loss of the New York State
prescription drug contract and fully-insured mensbgr declines in Local Group, including UniCareg &fmational Accounts businesses, almost
fully offset by premium rate increases in all mediiines of business.

Operating gain decreased $509.2 million, or 13%%3@& billion in 2008 due to higher benefit experesulting from higher medical costs
and less favorable prior period development, a$ asmembership changes in Local Group, includivegk fully-insured membership. In
addition, the decrease in operating gain refleatesiased selling, general and administrative ex@@arscompensation, selling and severance
costs.

The operating margin in 2008 was 8.6%, a 130 kst decrease primarily due to the factors dised$s the preceding two paragraphs.
Consumer

Our Consumer segment’s summarized results of dpasator the years ended December 31, 2008 and &@0&s follows:

Year Ended
December 31
2008 2007 $ Change % Change
(In millions)
Operating revenu $16,437.. $15,285. $1,151.¢ 8%
Operating gait $ 566.L $ 777z $ (210.79) 27%
Operating margi 3.4% 5.1% (17C)bp

Operating revenue increased $1.2 billion, or 8%%16.4 billion in 2008, primarily due to growth @ur Senior business, particularly in
Medicare Advantage. These increases were partfigt by declines in operating revenue due toexitrfrom the Ohio Medicaid program a
the conversion of the State-Sponsored Connecti@did4id business from fully-insured to self-fundedecember 2007.

Operating gain decreased $210.7 million, or 2796566.5 million in 2008, primarily due to highemedit expense within Medicare
Advantage and lower margins in Medicare Part Dress, primarily attributable to a higher percentafggual eligible membership in 2008
than 2007. Higher benefit expense in Medicare Athga was primarily due to higher utilization reggtfrom the benefit design of certain of
these products which resulted in adverse seledfitnhave addressed this matter for 2009 througlingriand benefit design changes.

The operating margin in 2008 was 3.4%, a 170 l@sigt decrease primarily due to the factors dised$s the preceding two paragraphs.
Other

Our summarized results of operations for our Ofegiment for the years ended December 31, 2008G0igte as follows:

Year Ended
December 31
2008 2007 $ Change % Change
(In millions)
Operating revenu $7,132.¢ $6,736.: $396.4 6%
Operating gait $ 500.( $ 416.F $ 83t 20%
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Operating revenue increased $396.4 million, or 847.1 billion in 2008, primarily due to highergpniums in FEP business, as well as
revenues generated by AIM, which was acquiredénttird quarter of 2007.

Operating gain increased $83.5 million, or 20%$%60.0 million in 2008. This increase was due tprioved results in our PBM and
behavioral health businesses. PBM results impraedto higher retail sales and rebate retentiorchvhiigned with market rates. Results for
our behavioral health business improved due todrighrembership and improved administration rates.

VII.  Membership—December 31, 2007 Compared to Rember 31, 2006

The following table presents our medical member$lyipustomer type, funding arrangement and replersdggment as of December 31,
2007 and 2006. Also included below are other bissiag’ key metrics, including prescription volumedar PBM companies and other
membership by product. The medical membership #mer dbusinesses’ metrics presented are unauditktharertain instances include
estimates of the number of members representeddiy @ntract at the end of the period.

December 31

2007* 20061 Change % Change
(In thousands)
Medical Membership
Customer Type
Local Group 16,66: 16,76¢ (203 ()%
Individual 2,39( 2,48¢ (98) (4
National Account: 6,38¢ 6,13¢ 253 4
BlueCard 4,56: 4,27¢ 284 7
Total National 10,95: 10,41 537 5
Senior 1,25( 1,19¢ 57 5
State-Sponsore( 2,17¢ 1,882 292 16
FEP 1,38( 1,35 23 2
Total medical membership by customer t 34,80¢ 34,10 70¢ 2
Funding Arrangement
Self-Fundec 17,733 16,74¢ 992 6
Fully-Insured 17,072 17,35¢ (284) 2
Total medical membership by funding arrangen 34,80¢ 34,10! 70€ 2
Reportable Segmen
Commercial 27,88¢ 27,48¢ 402 1
Consume 5,54: 5,26( 283 5
Other 1,38( 1,35 23 2
Total medical membership by reportable segn 34,80¢ 34,10! 70€ 2
Other Membership
Behavioral healtl 20,23( 16,937 3,29: 19
Life and disability 5,59¢ 5,97( (372 (6)
Dental 5,01« 5,27(C (25€) (5)
Vision 2,401 1,53¢ 86& 56
Medicare Part [ 1,61« 1,56¢ 46 3
PBM Prescription Volume Paid (Year-to-Date)
Retail Scripts 223,14 217,84 5,30¢ 2
Mail Order Script$ 27,67: 27,79 (118) 0
Specialty Pharmacy Scrig 40¢ 234 171 73
Total Paid Script 251,22t 245,86t 5,35¢ 2
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1 Medical membership data for 2007 and 2006 have bagassified to conform to the 2008 presentatxeept for the change in National
Accounts membership definition, which is appliedeoprospective basis.

2 Mail order scripts generally cover a 60 or 90 dagy with a weighted average supply of 86 days Tiail order script volume shown
the above table has been adjusted to reflect a@@upply.

Medical Membership

During the twelve months ended December 31, 2@l tmedical membership increased approximatelyOiB or 2%, primarily due to
increases in National, including BlueCard, and&&ponsored business partially offset by declindsoical Group and Individual membership.

Self-funded medical membership increased 992,006%@ primarily due to an increase in self-fundeatibhal Accounts membership
resulting from additional sales and in-group gravglueCard growth and the conversion of 144,000 bemsifrom the Connecticut Medicaid
managed care program from fully-insured to selfdiesh during the fourth quarter of 2007.

Fully-insured membership decreased 284,000, om2¥arily due to Local Group decreases, includingwersions to self-funded
arrangements and in-group changes, as well asodihe tonversion of the Connecticut Medicaid madagee program from fully-insured to
self-funded. These decreases were partially offgétcreases in State-Sponsored business, whosghgwas driven by the addition of two
new states during 2007 and growth in existing miarke

Local Group membership decreased 103,000, or 1¥hapty driven by lapses and unfavorable in-grobjarege in our non-BCBSA
branded business.

Individual membership decreased 98,000, or 4% tdukecreases in certain BCBSA-branded regions #dsw@ UniCare due to
competitive pricing pressures and competitive brakenpensation programs in certain regions.

National Accounts membership increased 253,008%arprimarily driven by in-group growth and addit& sales as employers are
increasingly attracted to the benefits of our didive value proposition, which includes extensanel cost-effective provider networks,
wellness and care management programs and a bmdadreovative product portfolio.

BlueCard membership increased 284,000, or 7%, septing increased sales and corresponding claimeiaffiliated BCBSA
licensees’ accounts with members who reside imawet to our licensed area.

Senior membership increased 57,000, or 5%, driyegraowth in Medicare Advantage membership, pastiaffset by a slight decline in
Medicare Supplement membership.

State-Sponsored membership increased 292,000%r dmarily due to the addition of 172,000 new nbems in two new states during
2007, as well as growth in existing programs.

Other Membership

Our Other products are often ancillary to our Hehblisiness, and can therefore be impacted by griomghr medical membership.

Behavioral health membership increased 3,293,0009%, primarily due to the conversion of 2,882,008mbers from a third-party
vendor in April 2007 and growth in membership do@éw sales of our behavioral health products.

Life and disability membership decreased 372,0069%6, primarily due to a general decrease in hifgrahd accidental death and
disability membership, as well as membership chage large automotive customer.
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Dental membership decreased 256,000, or 5%, ptiyrdire to the loss of the dental component withie of our State-Sponsored plans

and lapses due to a very competitive environment.

Vision membership increased 865,000, or 56%, piilgneue to the conversion of members over thetlastve months from a competing
plan in Virginia to our Blue View Vision product agll as general growth of this new product.

Medicare Part D membership increased 46,000, omp8#barily due to growth in the Medicare Part D bincomponent of our Medicare

Advantage products.

PBM Prescription Volume

Prescription volume for paid scripts in our PBM ganies increased by 5,359,000, or 2%. Paid sergpeases were primarily due to an
increase in retail scripts resulting from higherdibéare Part D utilization.

VIIl. Results of Operations—Year Ended DecembeB1, 2007 Compared to the Year Ended December 31,08

Our consolidated results of operations for the yeaded December 31, 2007 and 2006 are discussiegl fiollowing section.

(In millions, except per share data)
Premiums
Administrative fee:
Other revenus
Total operating revent
Net investment incom
Net realized gains (losses) on investme

Total revenue

Benefit expens

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

Total selling, general and administrative expe

Cost of drugs

Interest expens

Amortization of other intangible asst
Total expense

Income before income tax exper

Income tax expens

Net income

Average diluted shares outstand

Diluted net income per sha

Benefit expense ratid

Selling, general and administrative expense ratio
Income before income taxes as a percentage ofrestahue

Net income as a percentage of total reve

Year Ended December 3:

2007

$55,865.(
3,673.¢
617.C

60,155.t
1,001.:
11.2
61,167.¢
46,037..

1,716.¢
6,984.
8,701.t
4327
447 ¢
290.7

55,910.(
5,257.¢
1,912t

$ 3,345.¢
602.(
$ 5.5¢
82.4%
14.5%
8.6%
5.8%

60

2006 $ Change % Change
$51,971.¢ $3,893.: 7%
3,594.¢ 78.¢ 2
613.1 3.6 1
56,179.¢ 3,975.¢ 7
878.1 122.¢ 14
(0.3 11.t NM?
57,058.. 4,109." 7
42,192.( 3,845.; 9
1,654.! 62.5 4
7,163.: (178.5 2
8,817.° (116.2) (@)
433.2 (0.5) 0)
403.t 44 .4 11
297.4 (6.7) @
52,143.1 3,766.: 7
4,914.. 343.k 7
1,819.! 93.C 5
$ 3,094.¢ $ 250.t 8
642.1 (40.7) (6)%
$ 4.82 $ 0.74 15%
81.2% 12Cbp3
15.7% (12C)bp 3
8.6% Obp?
5.4% 1Cbp?
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Certain of the following definitions are also apgplble to all other results of operations tablethis discussion:
1 NM = Not meaningfu
2 Benefit expense ratio = Benefit expense + Premiums.
8 bp = basis point; one hundred basis points = 1%.
4 Selling, general and administrative expense raflmtal selling, general and administrative expen3etal operating revenue.

Premiums increased $3.9 billion, or 7%, to $55I®oi in 2007, driven by premium rate increase&acal Group, growth in our State-
Sponsored business primarily due to the additidivefnew states between the third quarter of 28@® the first quarter of 2007, growth in
Medicare Advantage business and increased reimiergen FEP.

Administrative fees increased $78.8 million, or 2%$3.7 billion in 2007, primarily due to self-fdad membership growth in our
National and BlueCard businesses. -funded membership growth was driven by succesdfatts to attract large self-funded accounts and
was attributable to our network breadth, discousgsyice and increased focus on health improverushivellness, as well as the success ¢
BlueCard program.

Other revenue is comprised principally of co-payteemd deductibles associated with the sale of-ard#r prescription drugs by our
PBM companies, which provide services to membesuofCommercial and Consumer and third party die@ther revenue increased $3.9
million, or 1%, to $617.0 million in 2007, primayitlue to continued growth in specialty pharmacysprigtion volume, partially offset by
decreased prescription volume from third party @ors in our mail-order PBM business.

Net investment income increased $122.4 milliorl4%6, to $1.0 billion in 2007 primarily resultingofn higher yields and growth in
invested assets driven by reinvestments of casérgtd from operations. This growth was partiaffget by the use of cash for repurchases of
our common stock.

A summary of our net realized gains (losses) oestments for the years ended December 31, 2002G04lis as follows:

Years Ended
December 31
2007 2006 $ Change
(In millions)
Net realized gains (losses) from the sale of finedurity securitie: $ 11t $(47.9) $ 59.4
Net realized gains from the sale of equity se@s 254 98.t 155.%
Othel-thar-temporary impairmen—equity securitie! (104.5) (29.€) (74.7)
Other-than-temporary impairments—interest rateteeldixed maturity
securities (146.9 (23.9) (122.%)
Othel-thar-temporary impairmen—credit related fixed maturit
securities (8.9 (2.7 (6.2)
Other realized gain 5.2 5.3 (0.7)
Net realized gains (losse $ 11.zC $ (0.3 $ 11t

Net realized gains on investments in 2007 were grilsndriven by sales of equity securities at anggiartially offset by other-than-
temporary impairments of fixed maturity securitikkge to rising interest rates and impairments oftg@ecurities. Se€ritical Accounting
Policies and Estimatein this MD&A for a discussion of our investment imipment review process. Net realized losses orstnvents in 2006
related primarily to other-than-temporary impairiseand the sale of fixed maturity securities aiss) partially offset by the sale of equity
securities at a gain.
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Benefit expense increased $3.8 billion, or 9%,46.8 billion in 2007, primarily due to higher castthe Consumer segment and medical
cost trend in the Commercial segment. Benefit egpdar the Consumer segment increased primarilytalgeowth in State-Sponsored
business with the addition of five new states betwhe third quarter of 2006 and the first quanfe2007, as well as growth in our Medicare
Advantage business. Benefit expense in the Comaleegment increased primarily due to medical testd in Local Group business. Lastly,
continued increased trend in FEP business resuilteigher benefit expense, for which we are reirsbdrfor the cost plus a fee.

Our benefit expense ratio increased 120 basis ptr$2.4% in 2007, primarily related to the metmssiness of the Consumer segment
including a business mix shift resulting from aldexin Individual membership. The increase in Goner’s benefit expense ratio resulted fi
higher trend in State-Sponsored business and Medikdvantage. The benefit expense ratio of StatmSpred business was unfavorably
impacted by a higher benefit expense ratio in thee®edicaid program and the Connecticut Medicaibpam in 2007 compared to the prior
year. In addition, the Connecticut Medicaid progmaas fully-insured through November 30, 2007 and convertesgttiefunded business
effective December 1, 2007.

Selling, general and administrative expense deetk$$16.2 million, or 1%, to $8.7 billion, primaritiue to lower salary and benefit
costs including performance-based incentive congténg partially offset by higher costs associatgtth growth of our business. Our selling,
general and administrative expense ratio decreba@dbasis points to 14.5%. This decrease in olingefeneral and administrative expense
ratio was primarily due to growth in operating reue and further leveraging of general and admatise costs over a larger membership b

Cost of drugs decreased $0.5 million, or 0%, to25A3nillion in 2007. This decrease was primarilyiatitable to decreased PBM mail-
order prescription volume from our third party amers and higher utilization of generic prescriptivugs, partially offset by higher specialty
pharmacy prescription volume.

Interest expense increased $44.4 million, or 118447.9 million in 2007, primarily due to the iasie of approximately $2.0 billion of
long-term debt in 2007.

Amortization of other intangible assets decreased #illion, or 2%, to $290.7 million in 2007, prarily due to certain intangibles
amortizing on an accelerated amortization scheowée their estimated life, which resulted in gre&epense in earlier periods.

Income tax expense increased $93.0 million, ort8?$1.9 billion in 2007. The effective tax rate lileed 60 basis points to 36.4% in
2007. The 2006 effective tax rate of 37.0% includedduction of 60 basis points due to a $28.0anillax benefit that was recognized in 2006
resulting from lower effective state tax ratesatfdition, the 2007 effective tax rate was favorabipacted by various tax settlements.

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

Reportable Segmen

The discussions of segment results for the yeatedeBecember 31, 2007 and 2006 presented belokaaesl on operating gain and
operating margin, which is calculated as previoaségussed. Our definitions of operating gain aperating margin may not be comparable to
similarly titted measures reported by other companDur reportable segments’ results of operafi@n®007 and 2006 have been reclassified
to conform to the 2008 presentation.
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Commercial

Our Commercial segment’s summarized results ofaijmers for the years ended December 31, 2007 ad@ &@ as follows:

Year Ended
December 31
2007 2006 $ Change % Change
(In millions)
Operating revenu $38,133." $36,827. $1,305.¢ 4%
Operating gait $ 3,790.! $ 3,457.C $ 333. 10%
Operating margil 9.¢% 9.4% 50bp

Operating revenue increased $1.3 billion, or 49%38.1 billion in 2007, primarily due to premiunmteancreases across all lines of
business, partially offset by membership declimelsdcal Group and a shift in the mix of businessrfrfully-insured to self-funded.

Operating gain increased $333.2 million, or 10%%$3a billion in 2007 driven by disciplined pricirg operating revenue growth
outpaced increased benefit expense, primarily icelL&roup. In addition, selling, general and adstiaitive expense decreased in 2007 driven
by lower performance-based incentive compensation.

The operating margin in 2007 was 9.9%, a 50 basit increase primarily due to the factors discdisethe preceding two paragraphs.
Consumer

Our Consumer segment’s summarized results of dpasator the years ended December 31, 2007 and &@0és follows:

Year Ended
December 31
2007 2006 $ Change % Change
(In millions)
Operating revenu $15,285. $13,167.( $2,118.: 16%
Operating gair $ 777 $ 1,022.. $ (245.0 (24)%
Operating margi 5.1% 7.8% (27C)bp

Operating revenue increased $2.1 billion, or 169415.3 billion in 2007, primarily due to growth $tate-Sponsored business including
the addition of five new states between the thirdrter of 2006 and the first quarter of 2007, ali asegrowth in Medicare Advantage,
Individual and Medicare Part D businesses.

Operating gain decreased $245.0 million, or 24%7067.2 million in 2007, primarily due to deteritiom in the performance of the State-
Sponsored business and lower profitability in oemiSr businesses. The deterioration in the perfoo@af State-Sponsored business was
driven by our Medicaid business in Connecticut @tib. The decline in profitability of our Seniordiness resulted primarily from our
Medicare Supplement products, due to the agingiohtember population in that business.

The operating margin in 2007 was 5.1%, a 270 l@sigt decrease primarily due to the factors dised$s the preceding two paragraphs
coupled with a continuing shift in business mix,iethincludes growth in lower-margin State-Sponsdrasiness.
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Other

Our summarized results of operations for our Ofegiment for the years ended December 31, 2007G06igte as follows:

Year Ended
December 31
2007 2006 $ Change % Change
(In millions)
Operating revenu $6,736.: $6,184.- $551.¢ 9%
Operating gait $ 416 $ 257. $159.1 62%

Operating revenue increased $551.8 million, or @46.7 billion in 2007, primarily due to higherganiums in our FEP business.

Operating gain increased $159.1 million, or 62%$446.5 million in 2007. This increase was primadtiven by growth in our PBM
businesses, the non-recurrence of retention borassegiated with the merger of the former Anthern, &nd the former WellPoint Health
Networks Inc, growth in our behavioral health bess and an improved operating gain in our FEP basi

IX. Critical Accounting Policies and Estimates

We prepare our consolidated financial statement®iriormity with U.S. generally accepted accounfinigiciples, 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 policiest tequire estimates and
management judgment to be those policies with tgpdiabilities for medical claims payable, incerraxes, 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, 2008 includetdignRorm 10-K.

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

Medical Claims Payabl

The most judgmental accounting estimate in our alixheted financial statements is our liability foedical claims payable. At
December 31, 2008, this liability was $6.2 billiand represented 23% of our total consolidatedliigs. We record this liability and the
corresponding benefit expense for incurred butpadd claims including the estimated costs of preicgssuch 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 98%, or $6.1 billidmur total medical claims liability as of Deceml!8dr, 2008; and (2) claims reported to us
and processed through our systems but not yet waidh approximated 2%, or $127.5 million, of tleéai medical claims liability as of
December 31, 2008. The level of claims payablegssed through our systems but not yet paid mayuthte 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 repedtand reported but not yet processed throughysterss are determined in aggregate,
employing actuarial methods that are commonly useklealth insurance actuaries and meet Actuaréaidstrds 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

64



Table of Contents

paid claims by following a detailed actuarial preg¢hat entails using both historical claim paynpaiterns as well as emerging medical cost
trends to project our best estimate of claim liib8. Under this process, historical data of gdédms is formatted into “claim triangles,” which
compare claim incurred dates to the dates of cfsigments. This information is analyzed to creatipletion factors” that represent the
average percentage of total incurred claims thet heen paid through a given date after being necdutCompletion factors are applied to
claims paid through the period end date to estirregailtimate claim expense incurred for the perfctuarial estimates of incurred but not
paid claim liabilities are then determined by sabting the actual paid claims from the estimatthefultimate 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 montheer&fore, 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 atlith lvare trend levels, or “trend factors”.

Because the reserve methodology is based upomib@étmformation, it must be adjusted for knownsmspected operational and
environmental changes. These adjustments are nyaoler lctuaries based on their knowledge and #gtimate 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 businesgbinations. 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 oulaciges in the re-estimate of the unpaid claim lighilo 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 contractsawit consideration of investment income. Deteritidmaof 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 methodqtiming, servicing and measuring the profitabitifysuch contracts.

We regularly review and set assumptions regardirs) trends and utilization when initially estabirgclaim liabilities. We continually
monitor and adjust the claims liability and benefipense based on subsequent paid claims activitys 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 @duction of benefit expense in the period an
adjustment is made. Further, due to the considenrzdiability of health care costs, adjustmentslam liabilities occur each quarter and are
sometimes significant as compared to the net incaoerded in that quarter. Prior period developnentcognized immediately upon the
actuary’s judgment that a portion of the prior pdriiability is no longer needed or that an additibliability should have been accrued. That
determination is made when sufficient informatisravailable to ascertain that the re-estimate fittbility is reasonable.

While there are many factors that are used astaptre estimation of our medical claims payadeility, the two key assumptions
having the most significant impact on our incurbed not paid liability as of December 31, 2008 wie completion and trend factors. As
discussed above, these two key assumptions carflbericed by other operational variables includiggtem changes, provider submission
patterns and business combinations.
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There is variation in the reasonable choice of detigm factors by duration for durations of threemnths 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. In our analysis for thénclbabilities at December 31, 2008, the
variability in months three to five was estimatede between 80 and 160 basis points, while maixhhrough twelve have much lower
variability ranging from 10 to 50 basis points.

Over the period from December 31, 2007 to DecerBligP008, completion factors initially decreasead then increased in more recent
months. With consideration of claim payments du20§8, the completion factors used to determinertbarred but not paid claim liability
estimate for the December 31, 2007 valuation perade developed slightly lower than those usedestenber 31, 2007. This resulted in
approximately $120.3 million of deficiency in the@mber 31, 2007 estimate and is included in titersient of income for the year ended
December 31, 2008. The decrease in completionrabtas been taken into consideration when detemgpitie completion factors used in
establishing the December 31, 2008 incurred bupait claim liability by choosing factors that exft the more recent experience. The
difference in completion factor assumptions, assgnmoderately adverse experience, results in vilitjabf 4%, or approximately $277.0
million, in the December 31, 2008 incurred but patd claim liability, depending on the completi@ttors chosen. It is important to note that
the completion factor methodology inherently asssithat historical completion rates will be refleetiof the current period. However, it is
possible that the actual completion rates for tiveemit period will develop differently from histoél patterns and therefore could fall outside
the possible variations described herein.

Over the period from December 31, 2006 to DecerBiieP007, completion factors decreased. With camattbn of claim payments
through December 31, 2007, the completion facteeziuo determine the incurred but not paid claihility estimate for the December 31,
2006 valuation period have developed slightly lottan those used at December 31, 2006. This resual@pproximately $17.6 million of
deficiency in the December 31, 2006 estimate aitladed in the statement of income for the yeateel December 31, 2007. The decrease in
completion factors has been taken into consideratioen determining the completion factors usedstatdishing the December 31, 2007
incurred but not paid claim liability by choosinactors that reflect the more recent experience.diffierence in completion factor assumptic
assuming moderately adverse experience, reswiriability of 4%, or approximately $217.0 millioim the December 31, 2007 incurred but
not paid claim liability, depending on the compdetifactors chosen. It is important to note thatatwmpletion factor methodology inherently
assumes that historical completion rates will ikective of the current period.

Over the period from December 31, 2005 to DecerBheP006, completion factors increased. With cogrsition of claim payments
through December 31, 2006, the completion facteeziuo determine the incurred but not paid claihility estimate for the December 31,
2005 valuation period have developed higher thasghused at December 31, 2005, primarily becauseeeéved claims 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 $113.6 million of redundgin the December 31, 2005 estimate and is irclud the statement of income for the
year ended December 31, 20

The other major assumption used in the establishofehe December 31, 2008 incurred but not paihtlliability was the trend factors.
In our analysis for the period ended December B082there was a 650 basis point differential ehiigh and low trend factors assuming
moderately adverse experience. This range of ti@etdrs would imply variability of 9%, or approxitedy $526.0 million, in the incurred but
not paid claims liability, depending upon the tréactor used. Because historical trend factoroéen not representative of current claim
trends, the trend experience for the most recertbaiine months, plus knowledge of recent evak&dy affecting current trends, have been
taken into consideration in establishing the inedrput not paid claim liability at December 31, 208s we look at the year-over-year claim
trend for the prior period compared to the curperiod, the trend used in our reserve models hagdsed. However, claim trends observed as
of December 31, 2007 based upon subsequent claioutwere lower than anticipated in the assumptimesl to
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estimate medical claims payable at December 317.2Dis difference between the trend assumed abbshing the December 31, 2007
medical claims payable, and the trend observeddogsen subsequent claims runout through the twaleeths ended December 31, 2008,
resulted in approximately $383.5 million of redundgin the December 31, 2007 estimate and inclutéte statement of income for the year
ended December 31, 2008.

Claim trends observed as of December 31, 2006 hgsau subsequent claim runout were lower than ipatied in the assumptions used
to estimate medical claims payable at Decembe2@06. This difference between the trend assumedtablishing the December 31, 2006
medical claims payable, and the trend observeddbgsen subsequent claims runout through the twmlereths ended December 31, 2007,
resulted in approximately $350.3 million of redundgin the December 31, 2006 estimate and inclutéte statement of income for the year
ended December 31, 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 betwée trends assumed in establishing the Decenih@0®5 medical claims payable, and the
trend observed based upon subsequent claims rthmough the year ended December 31, 2006, resltegproximately $504.1 million of
redundancy in the December 31, 2005 estimate arhaldied in the statement of income for the year dridiecember 31, 2006.

As summarized below, Note 11 to our audited codatdid financial statements as of and for the yede@ December 31, 2008 included
in this Annual Report on Form 10-K provides histatiinformation regarding the accrual and paymémiuo medical claims liability.
Components of the total incurred claims for eaddr yeclude amounts accrued for current year eséichalaims expense as well as adjustments
to prior year estimated accruals. In Note 11 toaudited consolidated financial statements, thelideled “Net incurred medical claims: Prior
years (redundancie” accounts for those adjustments made to prior ggimates. The impact of any reduction WM&t incurred medical claim
Prior years (redundancies)” claims may be offsetagstablish the estimate of “Net incurred meditaiims: Current year”. Our reserving
practice is to consistently recognize the actudméast estimate of our ultimate liability for ouaths. When we recognize a release of the
redundancy, we disclose the amount that is ndierotdinary course of business, if material. Weelvelwe have consistently applied our
methodology in determining our best estimate fqraid claims liability at each reporting date.
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A reconciliation of the beginning and ending bakfar medical claims payable for the years endecebBder 31, 2008, 2007, and 2006
is as follows:

Years Ended December 3

2008 2007 2006
(In millions)
Gross medical claims payable, beginning of pe $ 5,788.( $ 5,290.! $ 4,853.¢
Ceded medical claims payable, beginning of pe (60.7) (51.0 (27.9)
Net medical claims payable, beginning of pei 5,727.: 5,239.! 4,825.°
Business combinations and purchase adjustn — 15.2 (6.4)
Net incurred medical claim
Current yea 47,940.¢ 46,366.. 42,613..
Prior years redundanci (263.9) (332.79) (617.7%)
Total net incurred medical clain 47,677 46,033.! 41,995.!
Net payments attributable t
Current year medical clain 42,020. 40,765. 37,486.(
Prior years medical clairn 5,259.¢ 4,795.( 4,089.t
Total net payment 47,280.t 45,560. 41,575.!
Net medical claims payable, end of per 6,124. 5,727.% 5,239.1
Ceded medical claims payable, end of pe 60.2 60.7 51.C
Gross medical claims payable, end of pe $ 6,184. $ 5,788.( $ 5,290.!
Current year medical claims paid as a percent oEatiyear net incurred medical clail 87.1% 87.% 88.(%
Prior year redundancies in the current period pereent of prior year net medical clair
payable less prior year redundancies in the cuperitd 4.8% 6.6% 14.7%
Prior year redundancies in the current period pesreent of prior year net incurred
medical claims 0.€% 0.8% 1.9%

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 reportadriourred related to prior years result from
claims being settled for amounts less than orityiredtimated. The prior year redundancy of $263illan shown above for the year ended
December 31, 2008 represents an estimate baseaidolaim activity from January 1, 2008 to DecemB&r2008. Medical claim liabilities a
usually described as having a “short tail”, whichans that they are generally paid within severaithmof the member receiving service from
the provider. Accordingly, the majority of the $2B3nillion redundancy relates to claims incurred¢@tendar year 2007.

The ratio of current year medical claims paid aercent of current year net medical claims incumed 87.7% for 2008, 87.9% for 20
and 88.0% for 2006. Comparison of these ratioscatds fairly consistent payment patterns betwe@8,22007 and 2006.

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 metric was 4.8% for 2008, 6.
for 2007, and 14.7% for 2006. As discussed preWotise 200 basis point decline in 2008 and the F&8&is point decline in 2007 were caused
by actual completion factors and claim trends difiig from the assumptions used to support our é&tihate of the incurred but not paid claim
liability of the prior periods.
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We calculate the percentage of prior year redunidaric the current period as a percent of prior yed incurred medical claims to
indicate the percentage of redundancy includeterpteceding year calculation of current year metiired medical claims. We believe this
calculation indicates the reasonableness of oor gdar estimation of incurred medical claims aml ¢onsistency of our methodology. This
metric was 0.6% for 2008, 0.8% for 2007, and 1.8%2006. This ratio is calculated using the redmegiaof $263.2 million, shown above,
which represents an estimate based on paid cldimitadrom January 1, 2008 to December 31, 2008 2006 ratio was impacted by having
no net incurred medical claims for the former Walbice, Inc. in 2005. If the former Wellchoice, Ifad been included for the full year 2005,
this ratio would have been approximately 1.6%.

The following table shows the variance between t¢aincurred medical claims as reported in thevattable for each of 2007 and 2006
and the incurred claims for such years had it l[setarmined retrospectively (computed as the diffeeecbetween “net incurred medical
claims—current year” for the year shown and “neuimed medical claims—prior years (redundancies)tfie immediately following year):

Years Ended December 3.

2007 2006
(In millions)
Total net incurred medical claims, as repol $46,033.! $41,995.!
Retrospective basis, as described at 46,103.( 42,280.!
Variance $  (69.5) $ (285.C
Variance to total net incurred medical claims,egorted 0.2)% (0.9%

Given that our business is primarily short tailéd variance to total net incurred medical claiassteported above, is used to assess the
reasonableness of our estimate of ultimate incumredical claims for a given calendar year withlibaefit of one year of experience. We
expect that substantially all of the developmerthef2008 estimate of medical claims payable vélkbhown during 2009.

The 2007 variance to total net incurred medicdhtdaas reported of (0.2)% is lower than 2006 dueore favorable developments
impacting the 2006 reported incurred medical claims

These relatively small variances to total net inedrmedical claims show that our estimates ofltaislity have approximated the actual
experience for the years depicted.

Income Taxes

We account for income taxes in accordance with N&S109,Accounting for Income Taxe§his standard requires, among other things,
the separate recognition of deferred tax assetslefedred tax liabilities. Such deferred tax asaets deferred tax liabilities represent the tax
effect of temporary differences between finanagglarting and tax reporting measured at tax ratasted at the time the deferred tax asset or
liability is recorded. A valuation allowance must éstablished for deferred tax assets if it is ‘@rlikely than not” that all or a portion may be
unrealized. Our judgment is required in determirangappropriate valuation allowance.

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

» the types of temporary differences that createdidierred tax asset;
» the amount of taxes paid in prior periods and abddl for a carr-back claim;
» the forecasted future taxable income, and therehtedy future deduction of the deferred tax iteamd

» any significant other issues impacting the likedglization of the benefit of the temporary differes.
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At December 31, 2008, we had deferred tax asskt®deto approximately $2.3 billion of tax basisealized losses on investment
securities. Based on our intent and ability to haddain securities until recovery or maturity, @ect a majority of these deferred tax asse
reverse over time as the related fixed maturityigges recover in value or approach their matudigye. For the deferred tax assets related to
equity securities, we have the ability, if neededjenerate capital losses from the sale of thqa#yesecurities that can be carried back and
offset prior period capital gains. We also expedjenerate additional taxable gains in future pisribpom sales of securities currently held with
unrealized capital gains. In addition, we haveaiertax planning strategies that we believe wililge us to fully utilize all remaining deferred
tax assets, if needed. Accordingly, we do not reawevaluation allowance recorded as a reducticdhede deferred tax assets at December 31,
2008.

We, like other companies, frequently face challenfgem tax authorities regarding the amount of sackee. These challenges include
guestions regarding the timing and amount of dedastthat we have taken on our tax returns. Inugatailg any additional tax liability
associated with various positions taken in ourréurn filings, we record additional liabilitiesrfpotential adverse tax outcomes. Based on our
evaluation of our tax positions, we believe we happropriately accrued for uncertain tax benefitstequired by Financial Accounting
Standards Board (FASB) Interpretation No. AB¢ounting for Uncertainty in Income Taxes — aeriptetation of FASB Statement No. 108
the extent we prevail in matters we have accruediar future effective tax rate would be reducad aet income would increase. If we are
required to pay more than accrued, our future &ffecax rate would increase and net income woeldrelase. Our effective tax rate and net
income in any given future period could be matgrimhpacted.

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 we intend toedef our positions vigorously through
federal, state and local appeals processes. Wevbelie have adequately provided for any reasorial#seeable outcome related to these
matters. Accordingly, although their ultimate regmn may require additional tax payments, we dbamticipate any material impact on our
results of operations from these matters. As ofdbdzer 31, 2008, the examinations of our 2007, 2R065 and 2004 tax years are being
concluded by the IRS. In addition, we have sev@palears for which there are ongoing disputegdedl|to pre-acquisition companies that are
being concluded by the IRS. We joined the IRS Cdemmgke Assurance Process, or CAP, in 2007 and amtmremain a participant. The
objective of CAP is to reduce taxpayer burden amzkttainty while assuring the IRS of the accuractar returns prior to filing, thereby
reducing or eliminating the need for post-filingaexinations. Various tax examinations and proceedaigp continue for certain subsidiaries
for tax years prior to being included in our comndated tax return.

During the year ended December 31, 2008, we setitgrlites with the IRS relating to certain tax geamd involving industry issues
which we had been discussing with the IRS for sswerars. In certain years tax positions have besolved but the overall tax year may
require additional approval from the Joint Comngitten Taxation before it can be finalized in tofed.a result of this settlement, gross
unrecognized tax benefits were reduced by $391lliomand the consolidated results of operationsaviEnefited by $289.5 million through a
reduction in income tax expense. We recorded addititax benefits in the amount of $35.1 million iitangible asset deductions and other
various items. Our unrecognized tax benefits wé&E9%L million at December 31, 2008. In additio, ligation in the U.S. Tax Court
concluded adversely to us this year. The case éas &ppealed to the Federal Circuit Court of Appeal

While it is difficult to determine when a tax settient will actually occur, it is reasonably possitiiat one should occur in the next twi
months and our unrecognized tax benefits could ghavithin a range of approximately $0.0 million$0.0) million.

During the year ended December 31, 2008, we dextleas state deferred tax liabilities by $49.7 imill resulting in a tax benefit, net of
federal taxes of $32.3 million. This resulted frarfower effective tax rate due to changes in thregmsition of the apportionment factors in «
combined state income tax returns.
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During 2008 and 2007, the valuation allowance desed by $9.6 million and $0.4 million, respectivdlifie decrease in 2008 primarily
resulted from the release of a state deferreddagtavaluation allowance for state net operatisgds, changes in realized and unrealized ci
losses of subsidiaries not included in our considid tax return, and changes in pre-acquisitionpzonies’ valuation allowances related to
goodwill adjustments. The decrease in 2007 restitted realized and unrealized capital losses ofgliéries not included in our consolidated
tax return.

During the third quarter of 2006, we decreasedstate deferred tax liability by $43.0 million, rétng in a tax benefit, net of federal
taxes, of $28.0 million, for the year ended Decendde 2006. This resulted from a lower effective tate due to changes in our state
apportionment factors following the WellChoice aisifion.

For additional information, see Note 5 to our aeditonsolidated financial statements as of anthiyear ended December 31, 2008
included in this Form 10-K.

Goodwill and Other Intangible Assets

Our consolidated goodwill at December 31, 2008 $&&5 billion and other intangible assets were $8l®n. The sum of goodwill and
intangible assets represented 46% of our totalatmaded assets and 104% of our consolidated sbitets’ equity at December 31, 2008.

We follow guidance provided by FAS 1usiness Combinationsand FAS 142Goodwill and Other Intangible AssetEAS 141
specifies the types of acquired intangible as$etisare required to be recognized and reportedatbhafrom goodwill. Under FAS 142,
goodwill and other intangible assets (with indgérives) are not amortized but are tested for immpant at least annually. Furthermore,
goodwill and other intangible assets are alloc&agporting units in accordance with FAS 142 forgmses of the annual impairment test. Our
impairment tests require us to make assumptiongualginents regarding the estimated fair value efreporting units, including goodwill and
other intangible assets with indefinite lives. tiddion, certain other intangible assets with imoié lives, such as trademarks, are also tested
separately. Fair value is calculated using a btfradprojected income and market value approach.ifitome approach is developed using
assumptions about future revenue, expenses aridcogie derived from our internal planning proc€3st assumed discount rate is based on
our industry’s weighted average cost of capital eefl:cts volatility associated with the cost ofigg capital. Market valuations are based on
observed multiples of certain measures includinghbership, revenue, EBITDA (earnings before intertastes, depreciation and amortizati
and net income as well as market capitalizatiortyaisof WellPoint and other comparable companies.

We completed our annual impairment tests of exgsgioodwill and other intangible assets (with indié lives) for each of the years
ended December 31, 2008, 2007, and 2006 and basedhese tests we have not incurred any maten@hirment losses related to any
goodwill and other intangible assets (with indgérives). The annual impairment tests are perforinghe fourth quarter, and thus the 2008
test was performed after the impairments recognizéide third quarter as discussed in the followpagagraph.

During the third quarter of 2008, due to ongoingrmfes in the economic and regulatory environmeatimState-Sponsored business,
including California budgetary cuts, we revised outlook for this business in those states. Thitsien triggered an interim impairment
review of our indefinite lived intangible assettated to State-Sponsored licenses in certain stateswe identified and recorded a pre-tax
impairment charge of $141.4 million during the ¢thijuarter of 2008. These intangible assets araded in the Consumer segment and were
valued using the income approach valuation method.

In addition, we performed an impairment review of goodwill balances during the first quarter 008@s a result of experiencing hig
than anticipated medical costs, lower than expefetddinsured enroliment and the changing econoerigironment. No impairments were
noted and no impairment charges were recorded.
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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, estimated fair valuesedoped based on our assumptions and
judgments might be significantly different if othrerasonable assumptions and estimates were tcele lfiestimated fair values are less |
the carrying values of goodwill and other intanggivith indefinite lives in future annual impairniéests, or if significant impairment
indicators are noted relative to other intangildsets subject to amortization, we may be requobeddord impairment losses against future
income.

For additional information, see Note 8 to our aeditonsolidated financial statements as of anthiyear ended December 31, 2008
included in this Form 10-K.

Investments

Current and long term available-for-sale investnsaaurities were $14.5 billion at December 31, 2808 represented 30% of our total
consolidated assets at December 31, 2008. In ameoedvith FAS 115Accounting for Certain Investments in Debt and BgS8ecuritiespur
fixed maturity and equity securities are classifsd‘available-for-sale” or “trading” and are refeat at fair value. We classify our investments
in available-for-sale fixed maturity securitiesedther current or noncurrent assets based ondbatractual maturity. Certain investments,
which we intend to sell within the next twelve miositare carried as current without regard to themtractual maturities. Additionally, certain
investments used to satisfy contractual, regulatoryther requirements are classified as long-teritiout regard to contractual maturity. The
unrealized gains or losses on both current and-ieng available-for-sale fixed maturity and equggcurities are included in accumulated other
comprehensive income as a separate componentrefshaers’ equity, unless the decline in valuedsrded to be other-thaamporary and w
do not have the intent and ability to hold suctusiéies until their full cost can be recoveredwhich case the securities are written down tc
value and the loss is charged to income. Investineotne is recorded when earned, and realized gailosses, determined by specific
identification of investments sold, are includedricome when the securities are sold.

We maintain various rabbi trusts to account forahgets and liabilities under certain deferred emsation plans. Under these deferred
compensation plans, the participants can defeaicettpes of compensation and elect to receiveuarr®n the deferred amounts based on the
changes in fair value of various investment optigmsnarily 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’him tonsolidated balance sheets. The change irscasinder value is reported as an offset to
premium expense of the policies, classified as g¢@ad administrative expense.

In addition to available-for-sale investment setiesi we held other long-term investments of $708illon, or 1% of total consolidated
assets, at December 31, 2008. These long-termtmeass consist primarily of real estate, cash sulee value of corporate-owned life
insurance policies and certain other investment® @ their less liquid nature, these investmergkassified as long-term.

We review investment securities to determine iflides in fair value below cost are other-than-terapg. This review is subjective and
requires a high degree of judgment. We conductréhiew on a quarterly basis, using both quantiéatind qualitative factors, to determine
whether a decline in value is other-than-tempor8nch factors considered include the length of tame the extent to which a security’s
market value has been less than its cost, finanoradition and near term prospects of the isseegmmendations of investment advisors, and
forecasts of economic, market or industry trenflany declines are determined to be other-than-tearg, we charge the losses to income
when that determination is made. We have a comenitteertain accounting and investment associatésremnagement that is responsible for
managing the impairment review process. The cugeahomic environment and recent volatility of sé@s markets increase the difficulty of
assessing investment impairment and the same indfagetend to increase the risk of potential impairhof these assets.
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We recorded charges for other-than-temporary impent of securities of $1.2 billion, $259.7 millicemd $56.2 million, respectively, for
the years ended December 31, 2008, 2007 and 28§ ctively. Significant other-than-temporary inmpeEnts recognized during the year
ended December 31, 2008 included $135.0 millio®6$3 million and $90.2 million, respectively, fonrinvestments in Freddie Mac, Fannie
Mae, and Lehman (or their respective subsidiadssppropriate). Recent market concerns relatdtbse entities’ financial condition and
liquidity prompted the U.S. government to seizetowrof Freddie Mac and Fannie Mae and resulteldeinman filing for bankruptcy
protection. In addition, other-than-temporary inmgants recognized for the year ended December(® icluded charges for fixed maturity
securities and equity securities for which, duertdit downgrades and/or the extent and duratigheaif decline in fair value in light of the
current market conditions, we determined that thigairment was deemed other-than-temporary. Thesgites covered a number of
industries, primarily led by the banking and finmhservices sectors. Other-than-temporary impaitsien investments in 2007 and 2006
primarily related to fixed maturity securities thegre in an unrealized loss position due to thegili@eg interest rate environment, as well as
other-than-temporary impairments of equity secesithat had been in an unrealized loss positioaria@xtended period of time.

We believe we have adequately reviewed our investisecurities for impairment and that our investthegturities are carried at fair
value. However, over time, the economic and magketronment may provide additional insight regagdine fair value of certain securities,
which could change our judgment regarding impainmé€his could result in realized losses relatingtioer-than-temporary declines being
charged against future income. Given the curremketaonditions and the significant judgments iweal, there is continuing risk that further
declines in fair value may occur and additionalterial other-than-temporary impairments may be méed in future periods.

A summary of available-for-sale investments witheatized losses as of December 31, 2008 alongthéthelated fair value, aggregated
by the length of time that investments have beemdontinuous unrealized loss position, is as ¥edto

Less than Twelve Months
Twelve Months or More Total
Gross Gross
Unrealized Unrealized Gross
Fair Fair Fair Unrealized
Value Losses Value Losses Value Losses
(In millions)
Fixed maturity securitie $4,944.. $ (590.4) $940.f $ (284.9) $5,885.0 $ (874.9
Equity securitie: 633.1 (234.9) — — 633.1 (234.9)
Total $5,577.¢ $ (825.2) $940.F $ (2849 $6,518.0 $(1,109.6

Our fixed maturity investment portfolio is senséito interest rate fluctuations, which impact thie ¥alue of individual securities.
Unrealized losses reported above were primarilgedy the effect of the interest rate environnagick the widening of credit spreads on
certain securities. We currently have the abilitg intent to hold these securities until their ftdst can be recovered. Therefore, we do not
believe the unrealized losses represent an otlaa~trmporary impairment as of December 31, 2008.

A primary objective in the management of the fixedturity and equity portfolios is to maximize totaturn relative to underlying
liabilities and respective liquidity needs. In ahing this goal, assets may be sold to take adgarddmarket conditions or other investment
opportunities as well as tax considerations. Salkgenerally produce realized gains and losseshé ordinary course of business, we may
securities at a loss for a number of reasons, dedy but not limited to: (i) changes in the inwvaent environment; (i) expectation that the fair
value could deteriorate further; (iii) desire tadwuee exposure to an issuer or an industry; (ivhgka in credit quality; or (v) changes in
expected cash flow. During the year ended Decei®be2008, we sold $6.3 billion of fixed maturitydaequity securities which resulted in
gross realized losses of $199.4 million. Duringykar ended December 31, 2007, we sold $8.1 bitlfdixed maturity and equity securities
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which resulted in gross realized losses of $83/4ami During the year ended December 31, 2006seld $5.9 billion of fixed maturity and
equity securities resulting in gross realized les#e$95.7 million.

We participate in securities lending programs whgmaarketable securities in our investment porntfalie transferred to independent
brokers or dealers based on, among other things,dteditworthiness in exchange for cash colldt@itially equal to at least 102% of the
value of the securities on loan and is thereaft@intained at a minimum of 100% of the market valtithe securities loaned (calculated as the
ratio of initial market value of cash collateraldorrent market value of the securities on loamcdkdingly, the market value of the securities
on loan to each borrower is monitored daily anditberower is required to deliver additional cashiateral if the market value of the securities
on loan exceeds the cash collateral delivered fain@alue of the collateral amounted to $529.0ionl and $854.1 million at December 31,
2008 and 2007, respectively. The value of the caflateral delivered represented 103% of the markkte of the securities on loan at both
December 31, 2008 and 2007. Under the guidancedadin FAS 140Accounting for Transfers and Servicing of Finandakets and
Extinguishments of Liabilitie, we recognize the cash collateral as an assethvidreported as “securities lending collaterad our
consolidated balance sheets and we record a conésy liability for the obligation to return thash collateral to the borrower, which is
reported as “securities lending payable”. The sdearon loan are reported in the applicable inwestt category on the consolidated balance
sheets.

Through our investing activities, we are exposefinancial market risks, including those resultingm changes in interest rates and
changes in equity market valuations. We managentimiet risks through our investment policy, whishablishes 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. Our investment portfolio includes fixedturity securities with a fair value of $13.4 hili at December 31, 2008. The weighted-
average credit rating of these securities was “A8'bf December 31, 2008. Included in this balamedravestments in fixed maturity securities
of states, municipalities and political subdivisspmortgage-backed securities and corporate siesuoit $1.7 billion, $56.8 million and $7.7
million, respectively, that are guaranteed by tlpadties. With the exception of four securitieshaatfair value of $20.6 million, these securities
are all investment-grade and carry a weighted-aeecaedit rating of “AA” as of December 31, 2008wtihe guarantee by the third party. The
securities are guaranteed by a number of diffegyaatantors and we do not have any significant axgot® any single guarantor (neither
indirect through the guarantees, nor direct thrangbstment in the guarantor). Further, due tohiigh underlying credit rating of the issuers,
the weighted-average credit rating of these sdesntithout the guarantee was “AA” as of Decemlier2D08 for the securities for which such
information is available.

Fair values of available-for-sale fixed maturitydeequity securities are based on quoted marketgyrighere available. These fair values
are obtained primarily from third party pricing gees, which generally use Level | or Level Il inpdior the determination of fair value in
accordance with FAS 15Fair Value Measurementr FAS 157. Third party pricing services normalirive the security prices through
recently reported trades for identical or similecwrities making adjustments through the repoudiaig based upon available market observable
information. For securities not actively tradedk third party pricing services may use quoted mapkiees of comparable instruments or
discounted cash flow analyses, incorporating inghas are currently observable in the markets ifoilar securities. Inputs that are often used
in the valuation methodologies include, but arelimoited to, broker quotes, benchmark yields, dredreads, default rates and prepayment
speeds. As we are responsible for the determinafifair value, we perform monthly analysis on fhrees received from third parties to
determine whether the prices are reasonable esnoafair value. Our analysis includes a reviewnohth to month price fluctuations and, as
needed, a comparison of pricing services’ valuatimnother pricing services’ valuations for thenitieal security.

In certain circumstances, it may not be possibletidve pricing model inputs from observable madettvity, and therefore, such inputs
are estimated internally. Such securities are deségl Level Il in accordance with FAS 157. Sedesitlesignated Level Il at December 31,
2008 totaled $357.7 million and
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represented 2% of our total assets measured atdiaie on a recurring basis. Our Level lll secastprimarily consist of certain mortgage-
backed and asset-backed securities that were thadgd during 2008 due to concerns in the seeantiarkets and the resulting lack of
liquidity. In addition, our Level lll securitiessd include certain inverse floating rate securitieg were not actively trading in their market.
Consequently, observable inputs were not alway#adla and the fair values of these securities vestenated using internal estimates for
inputs including, but not limited to, prepaymenésgs, credit spreads, default rates and benchrigdsyAs a result, securities with a fair
value of $632.7 million were transferred into thevkl 11l balance during 2008. We recorded $45.8iomilof realized losses on our Level llI
designated securities during the year ended Deae®ih@008, primarily as a result of other-than{penary impairments.

During the fourth quarter of 2008, a portion of gecurities that had been thinly traded duringetdier part of 2008 began actively
trading and observable inputs used to determinéath®alue of the securities became available.réfoge, securities with a fair value of $15
million were transferred from the Level Il fixedaturity securities balance into the Level Il fixedturity securities balance at December 31,
2008.

We have evaluated the impact on the fixed matyatgfolio’s fair value considering an immediate 100 basistgiange in interest rat
A 100 basis point increase in interest rates woeddlt in an approximate $549.7 million decreaskinvalue, whereas a 100 basis point
decrease in interest rates would result in an aqpete $551.0 million increase in fair value. Annmadiate 10% decrease in each equity
investment’s value, arising from market movemerduld result in a fair value decrease of $112.2iarill Alternatively, an immediate 10%
increase in each equity investment’s value, attable to the same factor, would result in a falugancrease of $112.2 million.

For additional information, see Part I, Item 7Aydptitative and Qualitative Disclosures about MaRisk, of this Form 10k, and Note:
3 and 4 to our audited consolidated financial statets as of and for the year ended December 38, idéuded in this Form 10-K.

Retirement Benefit:
Pension Benefits

We sponsor defined benefit pension plans for oysleyees. These plans are accounted for in accoedaitb FAS 87 Employers’
Accounting for Pensior, as amended by FAS 138mployers’ Accounting for Defined Benefit Pensiod &ther Postretirement Plans — an
amendment of FASB Statements No. 87, 88, 106 &{&),3vhich requires that amounts recognized in finalngiatements be determined on
an actuarial basis. As permitted by FAS 87, weudate the value of plan assets as described bé&loxther, the difference between our
expected rate of return and the actual performahpéan assets, as well as certain changes in @efiabilities, are amortized over future
periods.

We adopted the measurement date provisions of B83h December 31, 2008, using the alternativesiian method. In lieu of re-
measuring plan assets at the beginning of 200&ltamative transition method allowed for the aééhe September 30, 2007 measurement
date with net periodic benefit costs for the peffimin October 1, 2007 to December 31, 2008 allatateportionately between an adjustment
of retained earnings and accumulated other compsdeincome (for the period from October 1, 200 December 31, 2007) and net periodic
benefit cost for 2008 (for the period from Januhr008 to December 31, 2008). As a result, werdszbreductions to retained earnings and
accumulated other comprehensive income of $1.1amifind $0.8 million, respectively, at December3108.

An important factor in determining our pension exgeis the assumption for expected long-term redarplan assets. As of our
December 31, 2008 measurement date, we selectediddrm rate of return on plan assets of 8.00%lgslans, which is consistent with our
prior year assumption of 8.00%. We use a totalfplstreturn analysis in the development of ounuasption. Factors such as past market
performance, the long-term relationship betweeadirmaturity and equity securities, interest ratédtation and asset allocations are
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considered in the assumption. The assumption ieslaeh estimate of the additional return expeciau factive management of the investment
portfolio. Peer data and historical returns are atsviewed for appropriateness of the selectednagan. The expected long-term rate of return
is calculated by the geometric averaging methodghvbalculates an expected multi-period returrlenting volatility drag on compound
returns. We believe our assumption of future retusmreasonable. However, if we lower our expetdad-term return on plan assets, future
contributions to the pension plan and pension es@evould likely increase.

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,y@axucing the expected return on plan assetsgfiatiuded 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 Wwitie pension liabilities could be effectively ksdtat the end of the year based on our
most recent measurement date (December 31, 2008)sdlected discount rate for all plans is 5.64émfzared to a discount rate of 6.00% for
2008 expense recognition), which was developedyusiyield curve approach. Using yields availablénigi-quality fixed maturity securities
with various maturity dates, the yield curve apptoprovides a “customized” rate, which is meantnttch 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 aspanent of pension expense in accordance with &AS

In managing the plan assets, our objective is ta Esponsible fiduciary while minimizing financiék. Plan assets include a diversified
mix of investment grade fixed maturity securitiequity securities and alternatives across a rahgeators and levels of capitalization to
maximize the longerm return for a prudent level of risk. In additito producing a reasonable return, the investseategy seeks to minimi:
the volatility in our expense and cash flow. A®af December 31, 2008 measurement date, we had>ampgately 43% of plan assets invested
in equity securities, 50% in fixed maturity sedastand 7% in other assets. No plan assets weeste in WellPoint common stock as of the
measurement date.

For the year ended December 31, 2008, no contoibsitivere necessary to meet ERISA required fundingl$; however, we made
discretionary contributions totaling $32.9 millidaring the year ended December 31, 2008. For thegrding December 31, 2009, we do not
expect any material required contributions undelI2R however, we may elect to make discretionanytgbutions up to the maximum amol
deductible for income tax purposes.

At December 31, 2008, our consolidated pensiorilitigs were $232.8 million, including liabilitiesf $62.1 for certain supplemental
plans. For the years ended December 31, 2008, 20@72006, we recognized consolidated pretax per{siedit) expense of $(27.0) million,
$(12.9) million, and $32.6 million, respectively.

Other Postretirement Benefits

We provide most associates with certain life, maldicision and dental benefits upon retirement. W8 various actuarial assumptions
including a discount rate and the expected trerftbalth care costs to estimate the costs and befdfiations for our retiree benefits. We
recognized a postretirement benefit liability o#$5L million at December 31, 2008.

We recognized consolidated pre-tax other postragre expense of $30.7 million, $36.3 million, a2 4 million for the years ended
December 31, 2008, 2007 and 2006, respectively.

At our December 31, 2008 measurement date, thetedldiscount rate for all plans was 5.73% (comp#oen discount rate of 6.10% for
2008 expense recognition). We developed this rsitggla yield curve approach as described above.
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The assumed health care cost trend rates usedasuneethe expected cost of other benefits at onelber 31, 2008 measurement dates
was 8.00% for 2009 with a gradual decline to 5.08£the year 2015. These estimated trend ratesulject to change in the future. The health
care cost trend rate assumption has a signifidéettteon the amounts reported. For example, areas® in the assumed health care cost trend
rate of one percentage point would increase thagtoasment benefit obligation as of December I&by $42.5 million and would increase
service and interest costs by $2.5 million. Conelgrsa decrease in the assumed health care codtriaée of one percentage point would
decrease the postretirement benefit obligation38:Zmillion as of December 31, 2008 and would dase service and interest costs by $2.1
million.

For additional information regarding retirement éfits, see Note 10 to our audited consolidatechfifed statements as of and for the y
ended December 31, 2008 included in this Form 10-K.

New Accounting Pronouncemen

In September 2006, the FASB issued FAS No. Fait, Value Measurementor FAS 157. FAS 157 defines fair value, estalelish
framework for measuring fair value in accordancthwienerally accepted accounting principles, amgheals disclosures about fair value
measurements. This statement does not requireemyair value measurements; rather, it applies uotteer accounting pronouncements that
require or permit fair value measurements. FASW&Z effective for us on January 1, 2008. The adopif FAS 157 did not have a material
impact on our financial position or operating résul

In September 2006, the FASB Emerging Issues TasteHmalized Issue No. 06-Accounting for Deferred Compensation and
Postretirement Benefit Aspects of Endorsement-Dollar Life Insurance Arrangemenior EITF 06-4. EITF 06-4 requires that a liabiliig
recorded during the service period when a splitaddife insurance agreement continues after pgpgits’ employment or retirement. The
required accrued liability is based on either thetgemployment benefit cost for the continuing lifsurance or based on the future death
benefit depending on the contractual terms of tiaedying agreement. We adopted EITF 06-4 on Jgnlig2008. See Note 10, Retirement
Benefits, to our audited consolidated financialesteents included in this Form 10-K for discussiéthe impact of adoption of EITF 06-4.

In February 2007, the FASB issued FAS No. TH®% Fair Value Option for Financial Assets and Fioal Liabilities—Including an
Amendment of FASB Statement , or FAS 159. FAS 159 allows entities to measureyrfaancial instruments and certain other assets a
liabilities at fair value on an instrument-by-ingtrent basis under the fair value option. FAS 158 eféective for us on January 1, 2008. The
adoption of FAS 159 did not have a material immaccour financial position or operating results.

In December 2007, the FASB issued FAS No. 1Ai&iness Combinationor FAS 141R, and FAS No. 1688pncontrolling Interests i
Consolidated Financial Statementan amendment of ARB No. 51, or FAS 160. These stewdards will significantly change the accounting
for and reporting of business combinations and antrolling (minority) interest transactions comgletafter January 1, 2009. FAS 141R and
FAS 160 are required to be adopted simultaneousiyeere effective for us beginning January 1, 200& adoption of FAS 141R and FAS
160 effective January 1, 2009 did not have an impadhe consolidated financial statements; howeheradoption will impact the accounting
for any business combinations completed after Jgna2009.

In March 2008, the FASB issued FAS 1®isclosures about Derivative Instruments and Heddhativities. FAS 161 requires expanded
disclosures regarding the location and amount&n¥ative instruments in an entity’s financial staents, how derivative instruments and
related hedged items are accounted for under FASA®ounting for Derivative Instruments and Hedgingivities, and how derivative
instruments and related hedged items affect aty&ntinancial position, operating results and clistvs. FAS 161 was effective for us on
January 1, 2009. The adoption of FAS 161 did neetematerial impact on our consolidated finansiatements.
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In January 2009, the FASB issued FASB Staff Pasiibl F 99-20-1 Amendments to the Impairment Guidance of EITF 188ue9-20,
or the FSP. The FSP amends the determination af &ltecline in fair value of a purchased beneficidrest is considered other-than-
temporary and more closely aligns the determinatiith the impairment model provided in FAS 1B&counting for Certain Investments in
Debt and Equity SecuritieAccordingly, the FSP requires that an other-thangerary impairment be recognized when it is probdbét there
has been an adverse change in the estimated caghffom the cash flows previously projected. TisMbecame effective retroactive to
December 31, 2008. The adoption of the FSP didhaeé a material impact on our consolidated findrat&tements.

There were no other new accounting pronouncemssitied during the year ended December 31, 2008 &lles material impact on our
financial position, operating results or disclosure

X. 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, proceedsflbrrowings, and proceeds from exercise of st@tlons and our employee stock purchase
plan. Cash disbursements result mainly from clgimgments, administrative expenses, taxes, purclidsesestment securities, interest
expense, payments on long-term borrowings, capipénditures and repurchases of our common stagh Gutflows fluctuate with the
amount and timing of settlement of these transastiény future decline in our profitability woulikély have some negative impact on our
liquidity.

We manage our cash, investments and capital steustuwe are able to meet the short and long-téligations of our business while
maintaining financial flexibility and liquidity. Wéorecast, analyze and monitor our cash flows ebéninvestment and financing within the
overall constraints of our financial strategy.

A substantial portion of the assets held by ouulegd subsidiaries are in the form of cash antl egsiivalents and investments. After
considering expected cash flows from operatingvaigts, we generally invest cash that exceeds ear term obligations in longer term
marketable fixed maturity securities, to improve ouerall investment income returns. Our investngtritegy is to make investments
consistent with insurance statutes and other regylaequirements, while preserving our asset b@se.investments are generally available-
for-sale to meet liquidity and other needs. Ourssdibries pay out excess capital annually in thienfof dividends to their respective parent
companies for general corporate use, as permittegbplicable regulations.

The availability of financing in the form of debt equity is influenced by many factors including puofitability, operating cash flows,
debt levels, debt ratings, contractual restrictisagulatory requirements and market conditiongeR#y, credit markets have experienced a
tightening of available liquidity, primarily as asult of uncertainty surrounding mortgage-backedisges. In October 2008 the Federal
government approved a bill that is aimed at adirgd&juidity issues in the financial markets asadniorking to provide other initiatives
designed to help relieve the credit crisis. In &ddj governments around the world have developett bwn plans to provide liquidity and
security in the credit markets and to ensure adequapital in certain financial institutions.

We have a $2.5 billion commercial paper programe @bmmercial paper markets have recently experieimoeeased volatility and
disruption, resulting in higher costs to issue caroral paper. As a result we recently reduced theumt of commercial paper outstanding,
with $0.9 billion outstanding as of December 3102@s compared to $1.8 billion at December 31, 200¥ continue to monitor the
commercial paper markets and will act in a pruadeatner. Should commercial paper issuance be ualgijlwe intend to use a combination
of cash on hand and/or our $2.4 billion senior treility to redeem our commercial paper whemétures. While there is no assurance in the
current economic environment, we believe the lemder
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participating in our credit facility will be willig and able to provide financing in accordance withr legal obligations. In addition to the $2.4
billion senior credit facility, we expect to receiapproximately $2.4 billion of ordinary dividenflem our subsidiaries during 2009, which &
provides further operating and financial flexikyilit

The table below outlines the cash flows providedbysed in operating, investing and financing\aiitis for the years ended
December 31, 2008, 2007 and 2006:

Years ended December 3

2008 2007 2006
(In millions)

Cash flows provided by (used it

Operating activitie! $2,535.¢ $ 4,344.¢ $4,044.;
Investing activities 616.2 (768.9 (457.9)
Financing activitie: (3,735.6 (3,409.9 (3,725.0
(Decrease) increase in cash and cash equivz $ (584.0 $ 165. $ (138.)

Liquidity—Year Ended December 31, 2008 Compared to Year Hridecember 31, 2007

During 2008, net cash flow provided by operatintivities was $2.5 billion, compared to $4.3 billion2007, a decrease of $1.8 billion.
This decrease resulted primarily from lower nebme in 2008 compared to 2007, increases in accoeotsvables and lower tax deductions
related to reduced stock option exercises. Theaser in accounts receivable was due to self-fundedbership growth and higher amounts
due from providers. The reduction in net incoméed higher medical costs.

Net cash flow provided by investing activities vl 6.2 million in 2008, compared to $768.9 milliwincash used in 2007. The increase
in cash flow provided by investing activities of.4billion between the two periods primarily resdltfrom decreases in net purchases of
investments, decreases in purchases of subsidiaridslecreases in securities lending collateeatjglly offset by increases in net purchase
property and equipment.

Net cash flow used in financing activities was $3illfon in 2008 compared to cash used in finanawgvities of $3.4 billion in 2007.
The increase in cash flow used in financing adé@siof $325.7 million primarily resulted from in@®es in net repayments of borrowings,
including commercial paper, a decrease in secsiigieding payable, a decrease in proceeds frorextbeise of employee stock options and
stock purchase plan and a decrease in excessnefitodrom shardsased compensation, offset by decreases in thectegme of common sto
and an increase in bank overdrafts.

Liquidity—Year Ended December 31, 2007 Compared to Year Bridecember 31, 2006

During 2007, net cash flow provided by operatingvities was $4.3 billion, compared to $4.0 billion2006, an increase of $300.4
million. This increase resulted primarily from ingmed net income in 2007.

Net cash flow used in investing activities was $8648illion in 2007, compared to $457.3 million @&fsh used in 2006. The increase in
cash flow used in investing activities of $311.6lionm between the two periods primarily resultednfrincreases in securities lending collate
increases in purchases of subsidiaries, and inedem®ounts for the purchase of property and equiprpartially offset by decreases in the net
purchases of investments, including corporate ovifieithsurance. On August 1, 2007, we completedamguisition of AIM for which we pal
approximately $300.0 million in cash.

Net cash flow used in financing activities was $3illon in 2007 compared to cash used in finan@wgvities of $3.7 billion in 2006.
The decrease in cash used in financing activitieg8@5.1 million between the
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two periods primarily resulted from increases ihpr@ceeds from borrowings, including commercigigraa decrease in securities lending
payable and an increase in proceeds from the eeeofiemployee stock options and stock purchase pftset by increases in the repurchase
of common stock and a decrease in bank overdrafts.

Financial Condition

We maintained a strong financial condition anditiéy position, with consolidated cash, cash egl@rts and investments, including
long-term investments, of $17.4 billion at DecemberZ108. Since December 31, 2007, total cash, cashagnts and investments, includi
long-term investments, decreased by $3.8 billiomarily due to repurchases of our common stockaedines in the fair value of certain
investments as a result of the volatility expereghin the capital markets.

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

At December 31, 2008, we held at the parent compgpyoximately $683.3 million of cash and cash eajents and investments, which
is available for general corporate use, includimgestment in our businesses, acquisitions, shateelt repurchases and interest payments.

Our consolidated debt-to-total capital ratio (cédoed as the sum of debt divided by the sum of galst shareholders’ equity) was 29.2%
as of December 31, 2008 and 28.2% as of Decemb@08Y.

Our senior debt is rated “A-" by Standard & Poot;” by Fitch, Inc., “Baal” by Moody’s Investor $eéce, Inc. and “bbb+” 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 February 5, 2009 we issued $400.0 million 006% notes due 2014 and $600.0 million of 7.000%%due 2019 under an updated
shelf registration statement filed with the SECOmtember 12, 2008. The proceeds from this debaissiare expected to be used for general
corporate purposes, including, but not limitedrémayment of short-term debt and repurchasing stafreur common stock. The notes have a
call feature that allows us to repurchase the nat@sytime at our option and a put feature tHatval a note holder to require us to repurchase
the notes upon the occurrence of both a changertfal event and a downgrade of the notes.

On December 12, 2008, we filed an updated sheistragion statement with the SEC to register aimmitgéd amount of any combination
of debt or equity securities in one or more offganSpecific information regarding terms and se@srbeing offered will be provided at the
time of an offering. Proceeds from future offerirmge expected to be used for general corporateopasp including the repayment of debt,
capitalization of our subsidiaries, repurchasesusfcommon stock or the financing of possible asitjons or business expansion.

In September 2008, we became a member of the Hedlemee Loan Bank of Indianapolis, or FHLBI. As ammeer of the FHLBI, we
have the ability to obtain cash advances from tHeBA, subject to certain requirements. In ordephtain cash advances, we are required to
pledge securities as collateral to the FHLBI, ailyi equal to a certain percentage of the castoldngs, depending on the type of securities
pledged as collateral. The market value of theatethl is monitored daily by the FHLBI, and if &l below the required percentage of the
borrowings, we are required to pledge additionausées as collateral or repay the outstandindp @absance balance. In addition, our
borrowings cannot exceed twenty times our investriren
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FHLBI common stock. Our investment in FHLBI comn&inck at December 31, 2008 totaled $5.0 millionicilis reported in “Investments
available-for-sale — Equity securitiesh the consolidated balance sheet. At Decembe2@®18, $98.0 million of cash advances from the FI
was outstanding and is reported in “Short-term dwiings” on the consolidated balance sheets. The intertesbrethe outstanding cash adve
balance at December 31, 2008 was 0.870%. Secuptiesarily certain U.S. government sponsored rmagtgbacked securities, with a fair
value of $111.7 million at December 31, 2008 haserbpledged as collateral. The securities pledgedeported in “Investments available-for-
sale — Fixed maturity securities” on the consobiddbalance sheets.

On April 29, 2008, we borrowed $525.0 million undethree-year senior term loan agreement, the pdscef which may be used for
general corporate purposes. The interest rateistettm loan is based on either (i) the LIBOR aites a predetermined percentage based on
our credit rating, or (ii) the base rate as defimethe term loan agreement.

On November 29, 2005, we entered into a seniorvagcredit facility, or the facility, with certailenders for general corporate
purposes. The facility, as amended, provides crggib $2.4 billion and matures on September 3Q12The interest rate on this facility is
based on either: (i) the LIBOR rate plus a predeiieed percentage rate based on our credit ratitigeadate of utilization, or (ii) a base rate as
defined in the facility agreement. Our ability torlow under this facility is subject to complianeih certain covenants. There were no
amounts outstanding under this facility as of Delen81, 2008 or during the year then ended. At Biber 31, 2008, we had $2.4 hillion
available 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 ittt to exceed 270 days from date of issuandeeMissued, the notes bear interest at the
then current market rates. We had $0.9 billionafdwings outstanding under this commercial papegmam as of December 31, 2008. As
previously discussed in “Introduction to Liquidiyd Capital Resources”, the commercial paper matie@te recently experienced increased
volatility and disruption. We will continue to maar the commercial paper markets and will act priedent manner. We continue to classify
our commercial paper as longrm debt given our intent to issue commercial pap@ur ability to redeem our commercial papengsur $2.¢
billion senior credit facility.

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 $2.4 billion of dividends to be p&icthe parent company during 2009. During 2008raeeived $3.9 billion of dividends from
our subsidiaries.

Under our Board of Directors’ authorization, we main a common stock repurchase program. Repursimaag be made from time to
time at prevailing market prices, subject to certaistrictions on volume, pricing and timing. Tlepurchases are effected from time to time in
the open market, through negotiated transactiodgtaough plans designed to comply with Rule 1@h#der the Exchange Act. During 20
we repurchased and retired approximately 56.4 anilihares at an average per share price of $58:0an aggregate cost of $3.3 billion. As
December 31, 2008, we had $1.0 billion of authdieraremaining under this program. Subsequent toeder 31, 2008, we repurchased and
retired approximately 5.0 million shares for an @ggte cost of approximately $201.6 million, le@vapproximately $820.6 million for
authorized future repurchases at February 11, 2008stock repurchase program is discretionary@asn under no obligation to repurchase
shares. We repurchase shares when we believa firisdent use of capital.

Our current pension funding strategy is to fundhamount at least equal to the minimum required fogdis determined under ERISA v
consideration of maximum tax deductible amounts.iiég elect to make discretionary contributionsaithe maximum amount deductible for
income tax purposes. For the year ended
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December 31, 2008, no contributions were necedsaneet ERISA required funding levels; however,mexe tax deductible discretionary
contributions totaling $32.9 million to the definbdnefit pension plans during 2008.

Contractual Obligations and Commitments
Our estimated contractual obligations and commitsias of December 31, 2008 are as follows:

Payments Due by Period

More than
Less than
Total 1 Year 1-3 Years 3-5 Years 5 Years
(In millions)
Long-term debt, including capital leases $13,764.¢t  $2,233.¢ $1,905.. $1,793.. $7,833.(
Operating lease commitmer 830.7 141.¢ 235.¢ 180.1 273.1
Projected other postretirement bene 787.C 39.t 144.1 147.¢ 455k
Purchase obligation
IBM outsourcing agreements 877.4 218.1 508.¢ 150.4 —
Other purchase obligatiofis 353.¢ 94.7 182.1 77.1 —
Other lon¢-term liabilities 1,044.¢ — 408.7 402.% 233.¢
Venture capital commitmen 203.1 55.1 119.5 28.2 —
Total contractual obligations and commitme $17,861.° $2,782.¢ $3,504.. $2,779.. $8,795.
1 Includes estimated interest expense.

2 Relates to agreements with International Busineashifies Corporation, or IBM, to provide informati@ehnology infrastructure
services. See Note 13 to the audited consolid&teddial statements for the year ended Decembe2®18 included in this Form 10-K
for further information.

3 Includes obligations related to non-IBM informatithnology service agreements and telecommunicatatracts.

The above table does not contain $188.1 milliogross liabilities for uncertain tax positions fohish we cannot reasonably estimate the
timing of the resolutions with the respective taxauthorities. See Note 5 to the audited consadifihancial statements for the year ended
December 31, 2008 included in this Form 10-K fattar information.

In addition to the contractual obligations and cdtnmants discussed above, we have a variety of athetractual agreements related to
acquiring materials and services used in our ojpersitHowever, we do not believe these other agee¢srcontain material noncancelable
commitments.

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

For additional information on our debt and leasecitments, see Notes 12 and 17, respectively, taodited consolidated financial
statements for the year ended December 31, 200&led in this Form 10-K.

Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangemieatsvill require funding in future periods.
Risk-Based Capital

Our regulated subsidiaries’ states of domicile heteg¢utory risk-based capital, or RBC, requiremémtdealth and other insurance
companies largely based on the NAIC's RBC Model. Attese RBC requirements
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are intended to measure capital adequacy, takiogaiccount the risk characteristics of an insunewgstments and products. The NAIC sets
forth the formula for calculating the RBC requirertge which are designed to take into account aisdes, insurance risks, interest rate risks
and other relevant risks with respect to an indigidnsurance company’s business. In general, uhdeAct, an insurance company must
submit a report of its RBC level to the state iaswwe department or insurance commissioner, as i@ at the end of each calendar year.
Our risk-based capital as of December 31, 2008¢hvvias the most recent date for which reporting negsired, was in excess of all
mandatory RBC thresholds. In addition to exceetliegRBC requirements, we are in compliance withlithédity and capital requirements for
a licensee of the BCBSA and with the tangible nettivrequirements applicable to certain of our foatia subsidiaries.

Xl. Safe Harbor Statement under the Private Seaities Litigation Reform Act of 1995

This document contains certain forward-looking miation about us that is intended to be coverethbysafe harbor for “forward-
looking statements” provided by the Private Se@sititigation Reform Act of 1995. Forward-lookis@tements are statements that are not
generally historical facts. Words such“expect(s)”, “feel(s)”, “believe(s)”, “will”, “may” , “anticipate(s)”, “intend”, “estimate”, “project”
and similar expressions are intended to identifylrd-looking statements, which generally are nigtdrical in nature. These statements
include, but are not limited to, financial projemtis and estimates and their underlying assumptistagements regarding plans, objectives and
expectations with respect to future operationsdpiais and services; and statements regarding fyteréormance. Such statements are subject
to certain risks and uncertainties, many of whicé difficult to predict and generally beyond oumtml, that could cause actual results to
differ materially from those expressed in, or iraflor projected by, the forward-looking informatiand statements. These risks and
uncertainties include: those discussed and idexttifin public filings with the U.S. Securities arnxtBange Commission, or SEC, made by us;
increased government regulation of health benefisnaged care and PBM operations; trends in hegdtte costs and utilization rates; our
ability to secure sufficient premium rate incregsas ability to contract with providers consistemith past practice; competitor pricing below
market trends of increasing costs; reduced enrallimas well as a negative change in our health gaoeluct mix; risks and uncertainties
regarding the Medicare Part C and Medicare Part Bescription Drug benefits programs, including thaostated to CMS sanctions, potential
uncollectability of receivables resulting from pessing and/or verifying enrollment (including féteited enroliment), inadequacy of
underwriting assumptions, inability to receive grdcess correct information, uncollectability ofgpnium from members, increased medici
pharmaceutical costs, and the underlying seasonafithe business; a downgrade in our financia¢sgth ratings; litigation and investigatic
targeted at health benefits companies and our fgttiti resolve litigation and investigations withgatimates; our ability to meet expectations
regarding repurchases of shares of our common sfockling risks with respect to revenue receivedrfiparticipation in Medicare and
Medicaid programs; nc-compliance with the complex regulations imposed/edicare and Medicaid programs; events that resuliegative
publicity for us or the health benefits industrgildre to effectively maintain and modernize odbimation systems anc«-business
organization and to maintain good relationshipshathird party vendors for information system resmas; events that may negatively affect
license with the Blue Cross and Blue Shield Assiociapossible impairment of the value of our irgésle assets if future results do not
adequately support goodwill and other intangibleets; intense competition to attract and retain kyges; unauthorized disclosure of
member sensitive or confidential information; chesgn the economic and market conditions, as veetbgulations, that may negatively affect
our investment portfolios and liquidity needs; pblsrestrictions in the payment of dividends by suwbsidiaries and increases in required
minimum levels of capital and the potential negatiffect from our substantial amount of outstandimebtedness; general risks associated
with mergers and acquisitions; various laws and gaverning documents may prevent or discourageotads and business combinations;
future bic-terrorist activity or other potential public he&liepidemics; and general economic downturns. Resaaler cautioned not to place
undue reliance on these forward-looking statem#rasspeak only as of the date hereof. Exceptdeitent otherwise required by federal
securities law, we do not undertake any obligatmnepublish revised forward-looking statementsetibect events or circumstances after the
date hereof or to reflect the occurrence of undp#ted events. Readers are also urged to carefailiew and consider the various disclosures
in our SEC reports.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

As a result of our investing and borrowing actasti we are exposed to financial market risks, dhioly those resulting from changes in
interest rates and changes in equity market valnatiPotential impacts discussed below are baseu sgnsitivity analyses performed on our
financial position as of December 31, 2008. Acteallts could vary from these estimates. Our pynodjectives with our investment portfo
are to provide safety and preservation of capstaficient liquidity to meet cash flow requirementise integration of investment strategy with
the business operations and an attainment of a etitinp after-tax total return.

Investments
Our investment portfolio is exposed to three priyregurces of risk: credit quality risk, interesteraisk and market valuation risk.

The primary risks associated with our fixed magusiécurities are credit quality risk and interegéerisk. Credit quality risk is defined as
the risk of a credit downgrade to an individuakfixmaturity security and the potential loss attable to that downgrade. Credit quality risk is
managed through our investment policy, which eg@hbt credit quality limitations on the overall ffolio as well as diversification and
percentage limits on securities of individual igsud@he result is a well-diversified portfolio akéd maturity securities, with an average credit
rating of approximately “AA”. Interest rate risk defined as the potential for economic losses xedfimaturity securities due to a change in
market interest rates. Our fixed maturity portfadnvested primarily in U.S. government secusitieorporate bonds, asset-backed bonds,
mortgage-related securities and municipal bondisfabhich represent an exposure to changes ifethed of market interest rates. Interest rate
risk is managed by maintaining asset duration withband based upon our liabilities, operatinggrerance and liquidity needs. Additionally,
we have the capability of holding any security tatamity, which would allow us to realize full paalue.

Our portfolio includes corporate securities (apjpmately 36% of the total fixed maturity portfolid Becember 31, 2008), which are
subject to credit/default risk. In a declining eooric environment, corporate yields will usuallyiease prompted by concern over the abilit
corporations to make interest payments, thus cgusithecrease in the price of corporate securdiges the decline in value of the corporate
fixed maturity portfolio. This risk is managed thgh fundamental credit analysis, diversificationssuers and industries and an average credit
rating of the corporate fixed maturity portfolio approximately “A-".

Our equity portfolio is comprised of large capitalion and small capitalization domestic equitiesgign equities and index mutual
funds. Our equity portfolio is subject to the vdigtinherent in the stock market, driven by cormteover economic conditions, earnings and
sales growth, inflation, and consumer confidendesE systematic risks cannot be managed throughsification alone. However, more
routine risks, such as stock/industry specificgjskre managed by investing in a diversified equitstfolio.

As of December 31, 2008, approximately 92% of auatilable-for-sale investments were fixed maturigsrities. Market risk is
addressed by actively managing the duration, dilmcand diversification of our investment porttnlWe have evaluated the impact on the
fixed maturity portfolios fair value considering an immediate 100 basiatpddiange in interest rates. A 100 basis poinease in interest rat
would result in an approximate $549.7 million desein fair value, whereas a 100 basis point deergsinterest rates would result in an
approximate $551.0 million increase in fair vallhile we classify our fixed maturity securities“asailable-for-sale” for accounting
purposes, we believe our cash flows and duratiauoportfolio should allow us to hold securitiesmaturity, thereby avoiding the recognition
of losses should interest rates rise significantly.

Our available-for-sale equity securities portfolig, of December 31, 2008, was approximately 8%pfrivestments. An immediate 10%
decrease in each equity investment’s value, arigorg market movement,
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would result in a fair value decrease of $112.2ioml Alternatively, an immediate 10% increase &tle equity investment'’s value, attributable
to the same factor, would result in a fair valugréase of $112.2 million.

Long-Term Debt

Our total long-term debt at December 31, 2008 vé&g Billion, and included $897.6 million of commigdgaper and $498.8 million
outstanding on a senior term loan. The carryingeslbf the commercial paper and senior term lopnoxpmate fair value as the underlying
instruments have variable interest rates at maskdeie. The remainder of the debt is subject tar@sterate risk as these instruments have fixed
interest rates and the fair value is affected lynges in market interest rates.

At December 31, 2008, we had $7.3 billion of seniosecured notes with fixed interest rates. Thesesnat par value, included $300.0
million at 4.25% due 2009, $700.0 million at 5.000%e 2011, $350.0 million at 6.375% due 2012, $80dllion at 6.80% due 2012, $500.0
million at 5.00% due 2014, $1,100.0 million at D26 due 2016, $700.0 million at 5.875% due 2017010 million at 5.264% due 2022,
$500.0 million at 5.950% due 2034, $900.0 milliarb&850% due 2036, and $800.0 million at 6.375% 2&7. These notes had combined
carrying and estimated fair value of $7.3 billiovde6.6 billion, respectively, at December 31, 2008

Our subordinated debt includes surplus notes isbyemhe of our insurance subsidiaries. Par valuengdunts outstanding at
December 31, 2008 included $42.0 million of 9.12&%plus notes due 2010 and $25.1 million of 9.0G0%plus notes due 2027. Any payrr
of interest or principal on the surplus notes mayrtade only with the prior approval of the Indi@epartment of Insurance. The carrying
value and estimated fair value of the surplus net® $66.7 million and $66.6 million at Decembr 2008

Should interest rates increase or decrease irutheef the estimated fair value of our fixed ragbtdwvould decrease or increase
accordingly.

Derivatives

We use derivative financial instruments, specificalterest rate swap agreements, to hedge expasimterest rate risk on our
borrowings. These derivatives are also subjectaditquality risk from the counterparty. Our detive use is generally limited to hedging
purposes and we generally do not use derivativteliments for speculative purposes.

During the year ended December 31, 2008, we tetedrntsvo interest rate swaps of our fixed rate debwhich the counterparty was
Lehman. Lehman filed for bankruptcy protection @ap®@mber 15, 2008. We recognized a $2.1 millionaiimpent of these fair value hedges as
net realized losses on investments during the geded December 31, 2008.

During the year ended December 31, 2006, we entetedwo fair value hedges with a total notionalue of $440.0 million. The first
hedge is a $240.0 million notional amount interagt swap agreement to receive a fixed 6.800%aradgpay a LIBOR-based floating rate and
expires on August 1, 2012. The second hedge i9@.§2nillion notional amount interest rate swapeagnent to receive a fixed 5.000% rate
and pay a LIBOR-based floating rate and expireBecember 15, 2014.

During the year ended December 31, 2005, we entstedwo fair value hedges with a total notionalue of $660.0 million. The first
hedge is a $360.0 million notional amount interagd swap agreement to exchange a fixed 6.800%aatel IBOR-based floating rate and
expires on August 1, 2012. The second hedge i9@.@3nillion notional amount interest rate swapeagnent to exchange a fixed 5.000% rate
for LIBOR-based floating rate and expires Deceniigr2014.
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Changes in interest rates will affect the estiméa@dvalue of these swap agreements. As of Dece®ibe2008, we recorded an asset of
$122.1 million, the estimated fair value of the pwat that date. We have evaluated the impact@mthrest rate swap’s fair value considering
an immediate 100 basis point change in interessrat 100 basis point increase in interest ratagdvesult in an approximate $42.7 million
decrease in fair value, whereas a 100 basis pearedse in interest rates would result in an apprate $42.7 million increase in fair value.

The unrecognized loss for all cash flow hedgeauhetl in accumulated other comprehensive incomesa¢@ber 31, 2008 was $8.5
million. As of December 31, 2008, the total amoofh&amortization over the next twelve months forcath flow hedges will decrease interest
expense by approximately $0.4 million.
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Report of Independent Registered
Public Accounting Firm

Shareholders and Board of Directors
WellPoint, Inc.

We have audited the accompanying consolidated balsimeets of WellPoint, Inc. (the “Company”) aPetember 31, 2008 and 2007, and the
related consolidated statements of income, shatelsilequity, and cash flows for each of the thyea&rs in the period ended December 31,
2008. Our audits also included the financial staenschedule listed in the Index at Item 15(a).sEhénancial statements and schedule are the
responsibility of the Company’s management. Oupaasibility is to express an opinion on these foiahstatements and schedule based on
our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamiqUnited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether the finestatements are free of material
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenentelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referredlbove present fairly, in all material respedts, ¢onsolidated financial position of WellPoint,
Inc. at December 31, 2008 and 2007, and the catadeli results of its operations and its cash flimveach of the three years in the period
ended December 31, 2008, in conformity with U.Sagally accepted accounting principles. Also, in opinion, the related financial statem
schedule, when considered in relation to the fasgmcial statements taken as a whole, presentyg faiall material respects the information
set forth therein.

As discussed in Note 2 to the consolidated findrste&ements, during 2007, the Company changedeétsod of accounting for the recognition
of income tax positions. Also, during 2006, the @amy changed its method of accounting for the reitioy of share-based compensation
expense and the recognition of the funded statits dkfined benefit pension and postretirememsla

We also have audited, in accordance with the stasdz the Public Company Accounting Oversight Bo@snited States), WellPoint, Inc.’s
internal control over financial reporting as of [@etber 31, 2008, based on criteria establishedt@rial Control—Integrated Framework
issued by the Committee of Sponsoring Organizatidrise Treadway Commission and our report datdauzey 17, 2009 expressed an
unqualified opinion thereon.

/s/ ERNST & Y OUNGLLP

Indianapolis, Indiana
February 17, 2009
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(In millions, except share data)

Assets
Current asset
Cash and cash equivalel
Investments availak-for-sale, at fair value
Fixed maturity securities (amortized cost of $1,533nd $1,814.5
Equity securities (cost of $1,296.5 and $1,73
Other invested assets, curr
Accrued investment incorr
Premium and se-funded receivable
Other receivable
Income tax receivabl
Securities lending collater
Deferred tax assets, r
Other current asse
Total current asse
Long-term investments availal-for-sale, at fair value
Fixed maturity securities (amortized cost of $12,80and $13,832.¢
Equity securities (cost of $34.7 and $4:
Other invested assets, lc-term
Property and equipment, r
Goodwill
Other intangible asse
Other noncurrent asse
Total assets

Liabilities and shareholders’ equity
Liabilities
Current liabilities:
Policy liabilities:
Medical claims payabl
Reserves for future policy benef
Other policyholder liabilitie!
Total policy liabilities
Unearned incom
Accounts payable and accrued expet
Security trades pending payal
Securities lending payab
Shor-term borrowings
Current portion of lon-term debt
Other current liabilitie
Total current liabilities
Long-term debt, less current porti
Reserves for future policy benefits, noncurt
Deferred tax liabilities, ne
Other noncurrent liabilitie
Total liabilities

Commitments and contingenc—Note 13
Shareholders’ equity

Preferred stock, without par value, shares autbc—100,000,000; shares issued and outsta—none
Common stock, par value $0.01, shares authc—900,000,000; shares issued and outstanding: 503,28@nd 556,212,02

Additional paic-in capital

Retained earning

Accumulated other comprehensive (loss) inct
Total shareholders’ equity

Total liabilities and shareholders’ equity

See accompanying notes.

WellPoint, Inc.
Consolidated Balance Sheets

December 31

2008 2007
$ 2183¢ $ 2,767.
1,561.¢ 1,832.¢
1,091 1,893
23.€ 40.:
172.€ 165.¢
3,042.¢ 2,870..
1,373 996.4
159.¢ 0.¢
529.( 854.1
779.0 559.¢
1,212 1,050
12,130.( 13,031
11,808. 13,917
30.7 45.1
703. 752.¢
1,054.t 995.¢
13,461 13,435.
8,827. 9,220.¢
387.¢ 660.¢
$ 48,403  $ 52,060
$ 61847 $ 5,788
64.E 63.7
1,626.¢ 1,832.
7,876.( 7,683.¢
1,087.; 1,114
2,856.: 2,909.¢
5.8 50.€
529.( 854.1
98.C —
909.7 204
1,657.¢ 1,755.(
15,020.. 14,388.:
7,833.¢ 9,023
664.1 661.¢
2,098 3,004.¢
1,353.; 1,991
26,971 29,069.(
5.0 5.€
16,843.( 18,441
5,479.¢ 4,387.¢
(895.) 156.1
21,431 22,990.:
$ 48,403  $ 52,060.
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(In millions, except per share data)

Revenues

Premiums

Administrative fee:

Other revenui

Total operating revent

Net investment incom

Net realized (losses) gains on investm:
Total revenue

Expenses
Benefit expens
Selling, general and administrative exper
Selling expens
General and administrative expel
Total selling, general and administrative expe
Cost of drugs
Interest expens
Amortization of other intangible ass¢
Impairment of intangible asse
Total expense
Income before income tax expens
Income tax expens
Net income

Net income per share

Basic
Diluted

See accompanying notes.

WellPoint, Inc.
Consolidated Statements of Income

90

Years ended December 31

2008 2007 2006
$57,101.(  $55,865.(  $51,071.¢
3,836.¢ 3,673.¢ 3,594.¢
641.¢ 617.( 613.1
61,579.; 60,155.(  56,179.
851.1 1,001.. 878.7
(1,179.9) 11.2 (0.3)
61,251 61,167.¢  57,058.:
47,742.. 46,037..  42,192.(
1,778.¢ 1,716.¢ 1,654.1
7,242 6,984.’ 7,163.;
9,020 8,701.} 8,817
468.E 432.7 433.:
469.¢ 447 403.E
286.1 290.7 297.
1414 — —
58,128. 55,910.0  52,143.f
3,122.c 5,257.¢ 4,914
631.7 1,912.t 1,819.t
$ 2,490 $3,345. $ 3,094.
$ 47¢ $ 56/ $ 497
$ 47¢ $ 556 $ 4.8z
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WellPoint, Inc.
Consolidated Statements of Cash Flows

(In millions) Years ended December 31
2008 2007 2006
Operating activities
Net income $2,490." $ 3,345.¢ $ 3,094.¢
Adjustments to reconcile net income to net cashigeal by operating activitie:
Net realized losses (gains) on investm 1,179.: (11.2) 0.3
Loss on disposal of ass¢ 7.2 11.2 1.7
Deferred income taxe (481.9) (105.5) 273.7
Amortization, net of accretio 466.: 466.( 471.¢
Depreciation expens 105.¢ 120.2 133.(
Impairment of intangible asse 141.¢ — —
Shar-based compensatic 156.( 177.1 246.¢
Excess tax benefits from sh-based compensatic (16.0) (153.9) (136.5
Changes in operating assets and liabilities, neffett of business combinatior
Receivables, ne (558.7) (448.6) (627.¢)
Other invested assets, curn 103.: (3.0 234.¢
Other asset (340.2) 174.¢ (362.9)
Policy liabilities 194.¢ 257.% 852.¢
Unearned incom (26.7) 125.¢ (69.5)
Accounts payable and accrued expet (106.9) (235.2) (91.7)
Other liabilities (797.0) 176.5 134.2
Income taxe: (47.9) 447 .3 (112.0
Other, ne 64.€ — —
Net cash provided by operating activities 2,535.¢ 4,344.¢ 4,044.;
Investing activities
Purchases of fixed maturity securit (5,691.) (8,512.0 (11,153.9
Proceeds from fixed maturity securiti
Sales 5,194.¢ 6,709.( 9,630.:
Maturities, calls and redemptio 1,669.¢ 1,618. 721.€
Purchases of equity securiti (21,3279 (1,389.) (2,434.%
Proceeds from sales of equity securi 1,083.: 1,411.° 2,950.¢
Purchases of other invested as: (145.0 (102.9 (427.¢)
Proceeds from sales of other invested a 32.¢ 10.4 8.C
Changes in securities lending collate 325.1 50.€ 485.2
Purchases of subsidiaries, net of cash acq (297.%) (298.5 (25.9)
Proceeds from sales of subsidiaries, net of calst 5.C — —
Purchases of property and equipm (345.6) (322.0) (193.9)
Proceeds from sale of property and equipn 12.7 57.% 6.4
Other, ne — (2.2) (24.7)
Net cash provided by (used in) investing activitie 616.Z (768.9) (457.%)
Financing activities
Net (repayments of) proceeds from commercial phpeowings (900.6) 502.¢ (306.0
Proceeds from lor-term borrowings 525.( 1,978.: 2,668.:
Net proceeds from sh-term borrowings 98.C — —
Repayment of lor-term borrowings (38.7) (509.7%) (2,162.)
Changes in securities lending paya (325.7) (50.€) (485.7)
Changes in bank overdra 44.¢ (227.7) 414
Repurchase and retirement of common s (3,276.7) (6,151.9) (4,550.7)
Proceeds from exercise of employee stock optiodsamployee stock purchase p 121.2 784.% 559.k
Excess tax benefits from sh-based compensatic 16.C 153.: 136.F
Net cash used in financing activitie: (3,735.6) (3,409.9 (3,725.0
Change in cash and cash equivalt (584.0 165.¢ (138.))
Cash and cash equivalents at beginning of 2,767.¢ 2,602.! 2,740.;
Cash and cash equivalents at end of yei $2,183.¢ $2,767.¢ $ 2,602..

See accompanying notes.
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WellPoint, Inc.

Consolidated Statements of Shareholders’ Equity

(In millions)

January 1, 200

Net income

Change in net unrealized gains/losses on invess

Change in net unrealized gains/losses on cashHexlges

Change in additional minimum pension liabil

Comprehensive incomr

Repurchase and retirement of common s

Reclassification of unearned share-based compensati
connection with adoption of FAS 12!

Issuance of common stock under employee stock preatof
related tax benef

Adoption of FAS 158, net of te

December 31, 20C

Net income

Change in net unrealized gains/losses on invess

Change in net unrealized gains/losses on cashtfexlges

Change in net unrecognized periodic pension anttgtoement
costs

Comprehensive incomr

Repurchase and retirement of common s

Issuance of common stock under employee stock pretof
related tax benef

Adoption of FIN 48

December 31, 20C

Net income

Change in net unrealized gains/losses on invess

Change in net unrealized gains/losses on cashtemiges

Change in net unrecognized periodic pension anttgizement
costs

Adoption of the measurement date provisions of A8

Comprehensive incor

Repurchase and retirement of common s

Issuance of common stock under employee stock phetof
related tax benef

Adoption of EITF 0-4

Adoption of the measurement date provisions of RA8

December 31, 20C

See accompanying notes.

Common Stock

Accumulated

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

660.< $ 6.6 $ 20,915.« $4,173: $ 821 % (203 % 24,993.:
— — — 3,094.¢ — — 3,094.¢
— — — — — 180.2 180.2
— — — — — (5.€) (5.€)
— — — — — (4.7) 4.7
3,264.¢
(60.7) (0.€) (1,937.9) (2,612.9) — — (4,550.7)

— — (82.) — 82.1 — —
15.€ 0.1 967.£ — — — 967.¢
— — — — — (99.5) (99.5)
615.5 6.1 19,863.! 4,656.: — 50.1 24,575.4
— — — 3,345. — — 3,345.
— — — — — 2.2 2.2
— — — — — (2.9 (2.9
— — — — — 106.2 106.2
3,451.c
(76.9) 0.8 (2,538.9) (3,612.9) — — (6,151.¢)
17.€ 0.3 1,115.¢ — — — 1,116.:
— — — (1.6) — — (1.€)
556.2 5.6 18,441 4,387.¢ — 156.1 22,990.
— — — 2,490. — — 2,490.7
_ _ _ — — (662.9) (662.9)
— — — — — (0.E) (0.5)
— — — — — (388.) (388.])
— — — — — (0.8) (0.8)
1,438.¢
(56.9) (0.6 (1,879.) (1,396.9 — — (3,276.%)
34 281.(C — — — 281.(
— — — (1.3 — — (1.3)
— — — 1.9 — — (1.0
503.2 $ 5.0 $ 16,843.( $ 5,479.. $ — $ (895.) $ 21,431,

92




Table of Contents

WellPoint, Inc.
Notes to Consolidated Financial Statements

December 31, 2008
(In Millions, Except Per Share Data)
1. Organization

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

We are the largest health benefits company in tefreemmercial membership in the United Statesjisgr35.0 medical members as of
December 31, 2008. We offer a broad spectrum efarétbased managed care plans to large and smplbgar, individual, Medicaid and
senior markets. Our managed care plans includenpeef provider organizations, or PPOs; health reaenice organizations, or HMOs; point-
of-service, or POS, plans; traditional indemnitsinsd and other hybrid plans, including consumeredirikealth plans, or CDHPs; hospital only
and limited benefit products. In addition, we pd®/i broad array of managed care services towsatfel customers, including claims
processing, underwriting, stop loss insurance,a@liservices, provider network access, medical otanagement, disease management,
wellness programs and other administrative serviMésalso provide an array of specialty and otmedpcts and services such as life and
disability insurance benefits, pharmacy benefit agment, or PBM, specialty pharmacy, dental, vidiehavioral health benefit services,
radiology benefit management, analytics-driven @eas health care guidance, long-term care insuranddflexible spending accounts. We are
licensed to conduct insurance operations in alita@es through our subsidiaries.

We are an independent licensee of the Blue Crad8are Shield Association, or BCBSA, an associatbmdependent health benefit
plans., We serve our members as the Blue Crossskeefor California and as the Blue Cross and Bhield, or BCBS, licensee for: Colorado,
Connecticut, Georgia, Indiana, Kentucky, Maine, #digri (excluding 30 counties in the Kansas Cityaardlevada, New Hampshire, New Y1
(as the BCBS licensee in 10 New York City metrojamliand surrounding counties, and as the Blue GnoBEBS licensee in selected upstate
counties only), Ohio, Virginia (excluding the Ncetin Virginia suburbs of Washington, D.C.) and Wissia. In a majority of these service
areas we do business as Anthem Blue Cross, AntHeenx®@oss Blue Shield or Empire Blue Cross Blueesh{in our New York service aree
We also serve customers throughout the countryréSaJse.

2. Basis of Presentation and Significant Accountin@olicies

Basis of PresentationThe accompanying consolidated financial statemiatade the accounts of WellPoint and its subsid&and
have been prepared in conformity with U.S. gengiaticepted accounting principles, or GAAP. All sfgant intercompany accounts and
transactions have been eliminated in consolidation.

Use of EstimatesThe preparation of consolidated financial statemé@ntonformity with GAAP requires us to make esties and
assumptions that affect the amounts reported irconsolidated financial statements and accompanyates. Actual results could differ from
those estimates.

Cash EquivalentsAll highly liquid investments with maturities ofride months or less when purchased are classifiedsisequivalents.
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WellPoint, Inc.
Notes to Consolidated Financial Statements (coatihu

2. Basis of Presentation and Significant Accountin@olicies (continued)

Investments:n accordance with Statement of Financial Accountitandards (FAS) No. 11B¢ccounting for Certain Investments in D
and Equity Securitiesye classify fixed maturity and equity securitieour investment portfolio as “available-for-salg”“trading” and report
those securities at fair value. We classify ouestments in available-for-sale fixed maturity sé@s as either current or noncurrent assets
based on their contractual maturities. Certainstwents, which we intend to sell within the nexélwe months, are carried as current without
regard to their contractual maturities. Additiogaliertain of our investments, which are used tsfyacontractual, regulatory or other
requirements, continue to be classified as longtevithout regard to contractual maturity. The @tized gains or losses on both our current
and long-term fixed maturity and equity securitiésssified as available-for-sale are included icuatulated other comprehensive income as a
separate component of shareholders’ equity, utitesdecline in value is deemed to be other-tharpteary and we do not have the intent and
ability to hold such securities until their full stocan be recovered, in which case such secuaiteewritten down to fair value and the loss is
charged to net realized losses on investments.WAleigge our investment securities for other-thangerary declines based on quantitative and
qualitative factors.

We maintain various rabbi trusts to account forahsets and liabilities under certain deferred camation plans. Under these plans, the
participants can defer certain types of compensatia elect to receive a return on the deferrecuamsdased on the changes in fair value of
various investment options, primarily a varietynafitual funds. Rabbi trust assets are classifigdading, which are reported in other invested
assets, current in the consolidated balance shdetschange in the fair value of the trading pdidfoabbi trust assets during 2008, 2007 and
2006, which together with net investment (losspme from trading portfolio rabbi trust assets, ledeb(6.5), $2.4 and $44.2, respectively, is
classified in general and administrative expengbdeénconsolidated statement of income, consistéhttive related increase in deferred
compensation expense.

During December 2006, we initiated a program whgree generally purchase corporate-owned life inscegolicies on participants in
the deferred compensation plans. The cash surrematlex of the corporate-owned life insurance pefids reported in other invested assets,
long-term in the consolidated balance sheets. Thege in cash surrender value is reported as aatdéf the premium expense of the policies
and is classified as general and administrativeese.

We use the equity method of accounting for investisign companies in which our ownership interestibées us to influence the
operating or financial decisions of the investempany. Our proportionate share of equity in nebime of these unconsolidated affiliates is
reported with net investment income.

For asset-backed securities included in fixed nitgtgecurities, we recognize income using an eiffecfield based on anticipated
prepayments and the estimated economic life o$é¢warrities. When estimates of prepayments chahgeftective yield is recalculated to
reflect actual payments to date and anticipatagréupayments. The net investment in the secuigiadjusted to the amount that would have
existed had the new effective yield been appliedesthe acquisition of the securities. Such adjastsiare reported with net investment
income.

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

We participate in securities lending programs whgmarketable securities in our investment porntfalie transferred to independent
brokers or dealers based on, among other things,dteditworthiness in exchange for cash colldteitally equal to at least 102% of the
value of the securities on loan and is thereafter
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maintained at a minimum of 100% of the market vaiftithe securities loaned (calculated as the dtiaitial market value of cash collateral to
current market value of the securities on loanakdingly, the market value of the securities cemléo each borrower is monitored daily and
the borrower is required to deliver additional casHateral if the market value of the securitiesl@an exceeds the cash collateral delivered.
The fair value of the collateral amounted to $52th@ $854.1 at December 31, 2008 and 2007, resphctThe value of the cash collateral
delivered represented 103% of the market valuaefecurities on loans at both December 31, 2002667. Under the guidance provided in
FAS 140,Accounting for Transfers and Servicing of Finandakets and Extinguishments of Liabilitiege recognize the cash collateral as an
asset, which is reported as “securities lendintatexial” on our consolidated balance sheets antee@rd a corresponding liability for the
obligation to return the cash collateral to therbaer, which is reported as “securities lendinggddg.” The securities on loan are reported in
the applicable investment category on the cons@dlbalance sheets.

Premium and Self-Funded ReceivableBremium and self-funded receivables include thellected amounts from insured and self-
funded groups, and are reported net of an allowérogoubtful accounts of $160.7 and $132.2 at bemer 31, 2008 and 2007, respectively.
The allowance for doubtful accounts is based ototical collection trends and our judgment regagdime ability to collect specific accounts.

Other ReceivablesOther receivables include pharmacy sales, proddeances, claims recoveries, reinsurance, governpnegrams,
proceeds due from brokers on investment trade®#red miscellaneous amounts due to us. These adileivare reported net of an allowance
for uncollectible amounts of $176.0 and $141.4 e¢énber 31, 2008 and 2007, respectively, whiclaged on historical collection trends and
our judgment regarding the ability to collect sfiecamounts.

Our PBM companies contract with pharmaceutical nfeturers, some of whom provide rebates based @nfuhe manufacturers’
products by our PBM companies’ affiliated and ndiiliated clients. We accrue rebates receivabl@anonthly basis based on the terms of the
applicable contracts, historical data and currstitreates. The PBM companies bill these rebatelsgartanufacturers on a quarterly basis. We
record rebates attributable to affiliated cliergsaaeduction to benefit expense. Rebates attblita non-affiliated clients are accrued as
rebates receivable and a corresponding payabtédaxmounts of the rebates to be remitted to nfiliegdd clients in accordance with their
contracts is also recorded. We generally receibates between two to five months after billing.

Federal Income TaxesWe file a consolidated income tax return. Defeiresbme tax assets and liabilities are recognizedeimporary
differences between the financial statement andetxn bases of assets and liabilities based aoted tax rates and laws. The deferred tax
benefits of the deferred tax assets are recogmiztte extent realization of such benefits is mikedy than not. Deferred income tax expense
or benefit generally represents the net changefierced income tax assets and liabilities durirgytéar. Current income tax expense repre:
the tax consequences of revenues and expensentbutagable or deductible on various income tawmes for the year reported.

We account for income tax contingencies in accazdamth FASB Interpretation No. 48ccounting for Uncertainty in Income Taxes—
an interpretation of FASB Statement 108FIN 48. FIN 48 contains a model to address uagdy in tax positions and clarifies the accougtin
for income taxes by prescribing a minimum recognitihreshold, which all income tax positions mudtiave before being recognized in the
financial statements.
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Property and EquipmentProperty and equipment is recorded at cost, natofimulated depreciation. Depreciation is computed
principally by the straight-line method over esttethuseful lives ranging from 15 to 39 years foitdings and improvements, three to seven
years for furniture and equipment, and three te figars for computer software. Leasehold improveésn@re depreciated over the term of
related lease. Certain costs related to the denedapor purchase of internal-use software are aligstd and amortized in accordance with
AICPA Statement of Position 98-Accounting for the Costs of Computer Software Dmped or Obtained for Internal Use

Goodwill and Other Intangible Asset&Ve follow guidance provided by FAS 14usiness Combinationand FAS 142Goodwill and
Other Intangible AssetsFAS 141 requires business combinations to bewaded for using the purchase method of accountinbitealso
specifies the types of acquired intangible ass$etsare required to be recognized and reportedaghafrom goodwill. Goodwill represents
the excess of cost of acquisition over the faiueadf net assets acquired. Other intangible assptesent the values assigned to subscriber
bases, provider and hospital networks, Blue CragsBiue Shield and other trademarks, licenses,cmnpete and other agreements. Goodwill
and other intangible assets are allocated to raplersegments based on the relative fair valureoEdmponents of the businesses acquired.

Under FAS 142, goodwill and other intangible asgétk indefinite lives are not amortized but arstéel for impairment at least annually.
Furthermore, goodwill and other intangible assetsafiocated to reporting units in accordance Wit 142 for purposes of the annual
impairment test. Our impairment tests require uniddke assumptions and judgments regarding the astihiair value of our reporting units,
including goodwill and other intangible assets witllefinite lives. In addition, certain other intdble assets with indefinite lives, such as
trademarks, are also tested separately. Fair ¥@lkeedculated using a blend of a projected incomraarket valuation approach. The income
approach is developed using assumptions abouefudéwenue, expenses and net income derived frormtaunal planning process. Our
assumed discount rate is based on our indsstrgighted average cost of capital and reflectatility associated with the cost of equity capi
Market valuations are based on observed multiglesain measures including membership, revenBETBA (earnings before interest, tax
depreciation and amortization) and net income dkaganarket capitalization analysis of WellPointlaother comparable companies.
Estimated fair values developed based on our agsams@and judgments might be significantly differérother reasonable assumptions and
estimates were to be used. If estimated fair vadwedess than the carrying values of goodwill atieér intangibles with indefinite lives in
future annual impairment tests, or if significamiiairment indicators are noted relative to oth@rigible assets subject to amortization, we
may be required to record impairment losses agéitste income.

Derivative Financial Instrumentsin accordance with FAS No. 138ccounting for Derivative Instruments and Hedgirdivities, or
FAS 133, all investments in derivatives are recdralefair value. A derivative is typically defin@d an instrument whose value is “derived”
from an underlying instrument, index or rate, ham#onal amount, requires little or no initial Bstment and can be net settled. We typically
invest in the following types of derivative finaatinstruments: interest rate swaps, call optienshedded derivatives and warrants. Deriva
embedded within non-derivative instruments (sucbh@®ons embedded in convertible fixed maturityusé®s) are bifurcated from the host
instrument when the embedded derivative is notlglead closely related to the host instrument.

Our derivatives are reported as other current assdiabilities or other noncurrent assets oriliags, as appropriate, with the exception
of embedded derivative instruments not subjeciftordation, which are reported
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together with their host instrument. If certainredation, hedge effectiveness and risk reductidteria are met, a derivative may be specifically
designated as a hedge of exposure to changes wafag or cash flow. The accounting for changeh@nfair value of a derivative depends on
the intended use of the derivative and the nathiemp hedge designation thereon.

Any amounts excluded from the assessment of heffigetieeness, as well as the ineffective portionhaf gain or loss, are reported in
results of operations immediately. If the derivatis not designated as a hedge, the gain or lesfirgy from the change in the fair value of the
derivative is recognized in results of operationghie period of change.

Our accounting for changes in the fair value ofwdgives is as follows:

Nature of Hedge Designation: Derivative's Change in Fair Value Reflected In:

No hedge designatic Realized investment gains or los:

Fair value hedg Current period earnings, along with the changéénfair value of the hedged asset or liab

Cash flow hedg Other comprehensive income, with subsequent réfitzgion to earnings when the hedged transactsse!

or liability impacts earning

We discontinue hedge accounting prospectively whisndetermined that one of the following has aced: (i) the derivative is no long
highly effective in offsetting changes in the faaue or cash flows of a hedged item; (ii) the dlive expires or is sold, terminated or
exercised; (iii) the derivative is no longer desitgd as a hedge instrument because it is unlikallya forecasted transaction will occur; (iv) a
hedged firm commitment no longer meets the definibf a firm commitment; or (v) we otherwise detarenthat the designation of the
derivative as a hedge instrument is no longer gpjate.

If hedge accounting is discontinued, the derivatisecontinue to be carried in our consolidateddoae sheets at its fair value. When
hedge accounting is discontinued because the diesvao longer qualifies as an effective fair vahezlge, the related hedged asset or liability
will no longer be adjusted for fair value chang&$en hedge accounting is discontinued becauseiblsable that a forecasted transaction will
not occur, the accumulated unrealized gains arsgtomcluded in accumulated other comprehensiaieowill be recognized immediately in
results of operations. When hedge accounting odisnued because the hedged item no longer nteetefinition of a firm commitment, any
asset or liability that was recorded pursuant &fthnm commitment will be removed from the balasbeet and recognized as a gain or loss in
current period results of operations. In all otsiewations in which hedge accounting is discontihwhanges in the fair value of the derivative
are recognized in current period results of openati

Our use of derivatives is limited by statutes agglitations promulgated by the various regulatoyiémto which we are subject, and by
our own derivative policy.

Credit exposure associated with noerformance by the counterparties to derivativerimsents is generally limited to the uncollaterad
fair value of the asset related to instrumentsgeized in the consolidated balance sheets. We pttemmitigate the risk of non-performance
by selecting counterparties with high credit rasirend monitoring their creditworthiness and by diifging derivatives among multiple
counterparties.
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We have exposure to economic losses due to intextestisk arising from changes in the level oratitity of interest rates. We attempt to
mitigate our exposure to interest rate risk throagtive portfolio management, which includes rebailag our existing portfolios of assets and
liabilities, as well as changing the characterssti€investments to be purchased or sold in thedéutn addition, derivative financial
instruments are used to modify the interest raposure of certain liabilities or forecasted tratisas. These strategies include the use of
interest rate swaps and forward contracts. Theseuiments are generally used to lock interest m@tés hedge (on an economic basis) interest
rate risks associated with variable rate debt. Aleelused these types of instruments as designatigpb against specific liabilities.

The contractual or notional amounts for derivatises used to calculate the exchange of contraptyahents under the agreements and
are not representative of the potential for gaitoss on these instruments. Interest rates andyepuices affect the fair value of derivatives.
The fair values generally represent the estimateauats that we would expect to receive or pay upamination of the contracts at the
reporting date. Fair values of options embeddembivertible debt securities are generally basequated market prices in active markets. |
values of interest rate swaps are based on thedjnatrket prices by the financial institution ttsathe counterparty to the swap. We
independently verify prices provided by the coupdeties using valuation models that incorporateketanbservable inputs for similar interest
rate swaps.

In March 2008, the Financial Accounting Standardsai, or FASB, issued FAS No. 1@isclosures about Derivative Instruments and
Hedging Activities, or FAS 161. FAS 161 requires expanded discloswgarding the location and amounts of derivatistruments in an
entity’s financial statements, how derivative instients and related hedged items are accountead@r -FAS 133, and how derivative
instruments and related hedged items affect atyentinancial position, operating results and céielvs. We adopted FAS 161 on January 1,
2009. The adoption of FAS 161 did not have a maltéripact on our consolidated financial statements.

Retirement BenefitsPension benefits are recorded in accordance with FAEmployer’ Accounting for Pensionas amended by FA
158,Employers’ Accounting for Defined Benefit Pensiod &ther Postretirement Plans—an amendment of Fat&&ments No. 87, 88, 106
and 132(R)FAS 158 retains the previous measurement and diseaequirements of FAS 87. In addition, FAS lé&duires the recognition of
the funded status of pension and other postretinelmenefit plans on the consolidated balance shEetthermore, for fiscal years ending after
December 15, 2008, FAS 158 requires fiscal-yearreedsurements of plan assets and benefit obligatediminating the use of earlier
measurement dates. We adopted the measurememirdeigions of FAS 158 on December 31, 2008, udirgaiternative transition method. In
lieu of re-measuring plan assets at the beginnir&p08, the alternative transition method allowstfe use of the September 30, 2007
measurement date with net periodic benefit costthi® period from October 1, 2007 to December 8D82allocated proportionately between
an adjustment of retained earnings and accumutdtest comprehensive income (for the period fromoDet 1, 2007 to December 31, 2007)
and net periodic benefit cost for 2008 (for theigefrom January 1, 2008 to December 31, 2008) oAdiagly, at December 31, 2008 we
recorded reductions of $1.1 and $0.8 to retainedirgs and accumulated other comprehensive incogspectively, to adopt the measurement
date provisions of FAS 158. Prepaid pension bensfjpresent prepaid costs related to defined bepeision plans and are reported with other
noncurrent assets. Postretirement benefits represéstanding obligations for retiree medical,,lifésion and dental benefits. Liabilities for
pension and other postretirement benefits are tegavith current and noncurrent liabilities basedite amount by which the actuarial present
value of benefits payable in the next 12 monthkiohed in the benefit obligation exceeds the falugaf plan assets.
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In September 2006, the FASB Emerging Issues TasteHmalized Issue No. 06-Accounting for Deferred Compensation and
Postretirement Benefit Aspects of Endorsement-Dollar Life Insurance Arrangemenior EITF 06-4. EITF 06-4 requires that a liabiliig
recorded during the service period when a splitaddife insurance agreement continues after padits’ employment or retirement. The
required accrued liability is based on either thetgemployment benefit cost for the continuing lifsurance or the future death benefit
depending on the contractual terms of the undeglgigreement. We adopted EITF 06-4 on January B 800 recorded a cumulative effect
adjustment of $1.3 as a reduction of retained agmeffective January 1, 2008.

Medical Claims PayableLiabilities for medical claims payable include estited provisions for incurred but not paid claimsan
undiscounted basis, as well as estimated providmmaxpenses related to the processing of clainesirred but not paid claims include (1) an
estimate for claims that are incurred but not regzhras well as claims reported to us but not yetgssed through our systems; and (2) claims
reported to us and processed through our systetmobyet paid.

Liabilities for both claims incurred but not repedtand 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 ligddl be adequate under moderately adverse cireunoss. We determine the amount of the
liability for incurred but not paid claims by folldng a detailed actuarial process that entailsgubisth historical claim payment patterns as
as emerging medical cost trends to project our ésghate of claim liabilities.

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 activityr assumptions regarding cost trends
and utilization are significantly different thantaal results, our income statement and financialtfum could be impacted in future periods.

Premium deficiencies are recognized when it is abbdthat expected claims and administrative exgsendll exceed future premiums on
existing medical insurance contracts without comigition of investment income. Determination of premdeficiencies for longer duration li
and disability contracts includes consideratiomgéstment income. For purposes of premium def@&s) contracts are deemed to be either
short or long duration and are grouped in a manassistent with our method of acquiring, servicamgl measuring the profitability of such
contracts. Once established, premium deficiengiesedeased commensurate with actual claims expegiever the remaining life of the
contract.

Reserves for Future Policy BenefitReserves for future policy benefits include liakak for life and long-term disability insurance
policy benefits based upon interest, mortality ematbidity assumptions from published actuarial éabmodified based upon our experience.
Future policy benefits also include liabilities fosurance policies for which some of the premiuet®ived in earlier years are intended to pay
anticipated benefits to be incurred in future yektgure policy benefits are continually monitosed reviewed, and when reserves are
adjusted, differences are reflected in benefit agpe

The current portion of reserves for future poli@nbfits relates to the portion of such reservesitieaexpect to pay within one year. We
believe that our liabilities for future policy bditg, along with future premiums received are adgguo satisfy our ultimate benefit liability;
however, these estimates are inherently subjexintamber of variable circumstances. Consequetidyattual results could differ materially
from the amounts recorded in our consolidated firarstatements.
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Other Policyholder Liabilities:Other policyholder liabilities include rate stab#tion reserves associated with retrospectivebdrat
insurance contracts as well as certain case-speeserves. Rate stabilization reserves representaulated premiums that exceed what
customers owe us based on actual claim experigmtara paid based on contractual requirements.

Revenue RecognitionPremiums for fully-insured contracts are recogniaedevenue over the period insurance coveragevided.
Premiums applicable to the unexpired contractue¢rage periods are reflected in the accompanyinga@ated balance sheets as unearned
income. Premiums include revenue from retrospelgtireged contracts where revenue is based on titeaged ultimate loss experience of the
contract. Premium revenue includes an adjustmemefoospectively rated refunds based on an estimfaincurred claims. Premium rates for
certain lines of business are subject to approydhbé Department of Insurance of each respectate st

Administrative fees include revenue from certaiougr contracts that provide for the group to basktfor all, or with supplemental
insurance arrangements, a portion of their clairpggence. We charge these self-funded groups auinétrative fee, which is based on the
number of members in a group or the group’s claipeeence. In addition, administrative fees incliageounts received for the administration
of Medicare or certain other government progranmedey our self-funded arrangements, revenue is rézed as administrative services are
performed. All benefit payments under these prograre excluded from benefit expense.

Other revenue principally includes amounts fromlroader prescription drug sales, which are recogghias revenue when we ship
prescription drug orders.

Share-Based Compensatio@ur compensation philosophy provides for sharedbasenpensation, including stock options and resilic
stock awards, as well as an employee stock purgilaseStock options are granted for a fixed nundfeshares with an exercise price at least
equal to the fair value of the shares at the ditieeogrant. Restricted stock awards are issuétgeafair value of the stock on the grant date.
Through December 31, 2007, the employee stock psechlan allowed for a purchase price per sharehwfi85% of the lower of the fair
value of a share of common stock on (i) the firatling day of the plan quarter, or (ii) the laatling day of the plan quarter. Beginning
January 1, 2008, the employee stock purchase pitamsafor a purchase price per share which is 85%h@fair value of a share of common
stock on the last trading day of the plan quakés.account for share-based compensation in accoedaith FAS 123 (revised 2008hare-
Based Paymenor FAS 123R. FAS 123R requires all share-based paysrto employees, including grants of employeekstptions and
discounts associated with employee stock purch&sé® recognized as compensation expense in ¢toenie statement based on their fair
values. Additionally, excess tax benefits, whickutefrom actual tax benefits exceeding deferredoenefits previously recognized based on
grant date fair value, are recognized as additipaal-in-capital and are reclassified from opeatiash flows to financing cash flows in the
consolidated statement of cash flows. Our shareebamployee compensation plans and assumptioreaceibed in Note 14.

Advertising costs We use print, broadcast and other advertising @mpte our products. The cost of advertising is aspd as incurred
and totaled $216.3, $219.5 and $223.7 for the yerled December 31, 2008, 2007 and 2006, resplgctive

Earnings per ShareEarnings per share amounts, on a basic and dihasid, have been calculated based upon the weighitgedge
common shares outstanding for the period.
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Basic earnings per share excludes dilution andrispaited by dividing income available to common shatders by the weightesiverage
number of common shares outstanding for the pebddted earnings per share includes the dilutiffeat of stock options and restricted stc
using the treasury stock method. The treasury stoethod assumes exercise of stock options anchgestirestricted stock, with the assumed
proceeds used to purchase common stock at thegeverarket price for the period. The difference letwthe number of shares assumed
issued and number of shares assumed purchasedaeréhe dilutive shares.

ReclassificationsCertain prior year amounts have been reclassifiewdhform to the current year presentation.

3. Investments

A summary of current and long-term investmentsjlalske-for-sale, is as follows:

December 31, 200¢

Fixed maturity securitie:
United States Government securi
Government sponsored securit
States, municipalities and political subdivisi—tax-exempt
Corporate securitie
Options embedded in convertible debt secur
Mortgage-backed securitie

Total fixed maturity securitie

Equity securitie:

Total investments, availal-for-sale

December 31, 200

Fixed maturity securities
United States Government securi
Government sponsored securit
States, municipalities and political subdivisi—tax-exempt
Corporate securitie
Options embedded in convertible debt secur
Mortgage-backed securitie

Total fixed maturity securitie

Equity securitie:

Total investments, availal-for-sale

Gross Gross Unrealized Losses

Cost or Unrealized Greater than
Amortized Less than Estimated
Cost Gains 12 Months 12 Months Fair Value
$ 544F $ 46z $ (1 $ @ — $ 589.
205.2 10.4 — — 215.¢
3,880.¢ 78.¢ (86.1) (58.6) 3,815.
5,189.! 58.2 (355.7) (121.9 4,770.:
39.€ — — — 39.¢
4,076.¢ 114.% (147.9) (103.9 3,939.!
13,936.- 308.1 (590.9) (284.9) 13,369.
1,331. 25.€ (234.5) — 1,122.;
$15267.¢ $ 333.¢ $(825.2 $ (2849  $14,491.
$ 251.€ $ 8.8 $ — $ — $ 260.¢
531.¢ 4.E - (0.1) 536.:
3,769. 53.1 (9.4) (7.9 3,805.
5,594 68.7 (44.6) (17.9) 5,600.!
81.¢ — — — 81.t
5,418.! 78.2 (19.7) (11.6) 5,465/
15,647. 213.2 (73.7) (36.€) 15,749.¢
1,776.. 231.¢ (69.2) — 1,938.¢
$17,423.; $ 445 $ (1429 $ (36.)  $17,688.
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The following table summarizes for fixed maturigcsrities and equity securities in an unrealized jposition at December 31, the
aggregate fair value and gross unrealized lossfyth of time those securities have been contiyausn unrealized loss position.

2008 2007
Gross
Number of Gross Number of Unrealized
Unrealized
Securities Fair Value Loss Securities Fair Value Loss
(Securities are whole amount:
Fixed maturity securities
12 months or les 2,501 $4,944. $ (590.9 1,142  $2,502.: $ (73.9)
Greater than 12 montl 783 940.k (284.9) 1,862 2,254.( (36.9)
Total fixed maturity securitie 3,28¢ 5,885.: (874.¢) 3,004 4,756.: (110.5)
Equity securities
12 months or les 2,09¢ 633.1 (234.9 2,231 498. (69.2)
Greater than 12 montl — — — — — —
Total equity securitie 2,09¢ 633.1 (234.9) 2,231 498. (69.2)
Total fixed maturity and equity securiti 5,382 $6,518.0  $(1,109.6 5241  $5,254.¢ $ (179.%

The weighted average credit rating of our fixedumat securities was “AA” as of December 31, 20B&ed maturity security fair values
were impacted by the interest rate environmentf &eoember 31, 2008, and both fixed maturity andtgcsecurities were impacted by the
significant increase in volatility and liquidity moerns in the securities and credit markets at Deee 31, 2008. We continue to review our
investment portfolios under our impairment reviesligy. Given the current market conditions and sfgnificant judgments involved, there i
continuing risk that further declines in fair valoray occur and additional material other-than-terapoimpairments may be recorded in future
periods.

The amortized cost and fair value of fixed matusiegurities at December 31, 2008, by contractuéinty, are shown below. Expected
maturities may be less than contractual maturitezsause the issuers of the securities may hawvagtiteto prepay obligations without
prepayment penalties.

Amortized Estimated

Cost Fair Value

Due in one year or le: $ 444+ $ 431.¢
Due after one year through five ye 4,169.! 4,074.:
Due after five years through ten ye 2,951.. 2,808.¢
Due after ten yeal 2,294 2,115
Mortgage-backed securitie 4,076. 3,939.!
Total availabl-for-sale fixed maturity securitie $13,936.-  $13,369.
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The major categories of net investment incomehentears ended December 31 are as follows:

2008 2007 2006
Fixed maturity securitie $805.2 $ 852.¢ $767.5
Equity securitie: 60.¢€ 59.C 43.¢
Cash and cash equivalel 69.4 128.¢ 94.1
Other (55.0) (2.6) 2.3
Investment incom 880.4 1,038.( 907.7
Investment expens (29.9) (36.9 (29.0
Net investment incom $851.1 $1,001.: $878.7
Net realized investment (losses) gains and netgghanunrealized (depreciation) appreciation irestments for the years ended
December 31, are as follows:
2008 2007 2006
Net realized investment (losses) gai
Fixed maturity securities
Gross realized gains from sa $ 377 $ 71t $ 38.c
Gross realized losses from sa (84.6) (60.0 (86.2)
Gross realized losses from ot-thar-temporary impairment (479.9) (154.)) (26.9)
Net realized losses on fixed maturity securi (526.7) (142.¢) (74.%)
Equity securitiet
Gross realized gains from sa 143.1 277.€ 108.(
Gross realized losses from sa (1149 (23.9 (9.5
Gross realized losses from ot-thar-temporary impairment (728.]) (105.6) (29.9)
Net realized (losses) gains on equity secur (699.9 148.¢ 68.7
Other realized investment gai 47.3 5.2 5.3
Net realized investment (losses) ge (1,179.9) 11.2 (0.3
Net change in unrealized (depreciation) appregidtianvestments
Fixed maturity securitie (669.5) 151.1 67.4
Equity securitiet (371.3) (155.6) 231.7
Total net change in unrealized (depreciation) agipt®n in investment (1,041.9 (4.5 299.1
Deferred income tax benefit (expen 378.¢ 6.7 (118.9)
Net change in unrealized (depreciation) apprecidtianvestment: (662.9) 2.2 180.2
Net realized (losses) gains and change in unreb({depreciation) appreciation in investme $(1,841.9) $ 13.4 $179.¢

During the year ended December 31, 2008, we sqRir860 of fixed maturity and equity securities whiesulted in gross realized losses
of $199.4. In the ordinary course of business, vag sell securities at a loss for a number of resisiosluding, but not limited to: (i) changes
the investment environment; (ii) expectation tinat tair value could deteriorate further; (iii) desio reduce exposure to an issuer or an

industry; (iv) changes in credit quality; or (v)artges in expected cash flow. In addition, during&&ubsequent to the
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acquisition of WellChoice, Inc., or WellChoice, westructured our investment portfolios to align therged portfolios with our overall
investment guidelines. The majority of the salefixad maturity securities resulted in realizedsles due to the prevailing interest rate
environment. For equity securities, the 2006 stesstructure the merged portfolios primarily fésdiin realized gains.

A significant judgment in the valuation of investmt®is the determination of when an other-ttemporary decline in value has occurt
We follow a consistent and systematic processdoognizing impairments on securities that susttierethantemporary declines in value. V
have established a committee responsible for tipaimment review process. The decision to impa&eusty incorporates both quantitative
criteria and qualitative information. The impairnhegview process considers a number of factorsidio, but not limited to: (i) the length of
time and the extent to which the fair value hastess than book value, (i) the financial conditend near term prospects of the issuer,
(iii) our intent and ability to retain impaired iestments for a period of time sufficient to alloay &iny anticipated recovery in value,
(iv) whether the debtor isurrent on interest and principal payments andyérjeral market conditions and industry or sectecsie factors. Fc
securities that are deemed to be other-than-teripoirapaired, the security is adjusted to fairwaland the resulting losses are recognized in
realized gains or losses in the consolidated stésrof income. The new cost basis of the impadesulirities is not increased for future
recoveries in fair value.

The significant other-than-temporary impairmentognized during 2008 primarily related to our inwesnts in Federal Home Loan
Mortgage Corporation, or Freddie Mac, Federal Netidviortgage Association, or Fannie Mae, and LehBathers Holdings Inc., or Lehmi
(or their respective subsidiaries, as appropria}liscussed below.

Our equity securities at December 31, 2008 includeedstments in stock, largely preferred stockhefU.S. government-sponsored
enterprises Freddie Mac and Fannie Mae with alzasis of $3.8 and $9.4, respectively, after reabidsses from other-than-temporary
impairments. Market concerns during the third qeraof 2008 related to those entities’ financial dition and liquidity prompted the U.S.
government to seize control of Freddie Mac and aktae. Any potential recovery of the fair valuetiogse securities is dependent on a
number of factors and is not expected in the revan.tThese facts, together with the significantides in the fair value of these securities, led
us to conclude that they were other-tliamporarily impaired. Accordingly, during 2008, vezorded $135.0 and $106.6 of realized losses
other-than-temporary impairments related to ouitgaecurity investments in Freddie Mac and Faié, respectively.

Our investments in Lehman at December 31, 2008 idexl fixed maturity securities with a cost basi$®# after recorded losses from
other-than-temporary impairments. On Septembe2@83, Lehman filed for bankruptcy protection un@aapter 11 of the United States
Bankruptcy Code. Accordingly, recovery of our intmaents, if any, is deemed remote and we recograpeather-than-temporary impairment
of $90.2 during 2008.

In addition, other-than-temporary impairments retdngd in 2008 included charges for fixed maturégurities and equity securities for
which, due to credit downgrades and/or the extedtcuration of their decline in fair value in lightthe current market conditions, we
determined that the impairment was deemed othertraporary. These securities covered a numberdofsiries, led by the banking and
financial services sectors.

Other-than-temporary impairments recorded in 20872006 were primarily the result of the continweedit deterioration on specific
issuers in the bond markets and certain equityrge®i fair value remaining below cost for an exted period of time.
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3. Investments (continued)

A primary objective in the management of the fixedturity and equity portfolios is to maximize totaturn relative to underlying
liabilities and respective liquidity needs. In ahing this goal, assets may be sold to take adgarddmarket conditions or other investment
opportunities as well as tax considerations. Salkgenerally produce realized gains and losses.

Investment securities are exposed to various rigks) as interest rate, market and credit. Dubedetvel of risk associated with certain
investment securities and the level of uncertaiatgted to changes in the value of investment #gesirit is possible that changes in these risk
factors in the near term could have an adverseriabt@pact on our results of operations or shalddis’ equity.

At December 31, 2008 and 2007, no investmentsy ditfad investments in U.S. government agency stiesirexceeded 10% of
shareholders’ equity.

The carrying value of fixed maturity investmentatttlid not produce income during 2008 and 2007 $@a8 at December 31, 2008 and
2007.

As of December 31, 2008 we had committed approxip&203.1 to future capital calls from variougdhparty investments in exchange
for an ownership interest in the related entity.

At December 31, 2008 and 2007, securities withyagrvalues of approximately $241.7 and $270.peetvely, were deposited by our
insurance subsidiaries under requirements of régylauthorities.

During 2008, 2007 and 2006, we entered into seeatiénding programs. Securities on loan are ireduid the investment captions
shown on the accompanying consolidated balancesshéerder these programs, brokers and dealers wiiov securities are required to
deliver substantially the same security upon cotigiieof the transaction. The fair value of the atdral at December 31, 2008 and 2007 was
$529.0 and $854.1, respectively. Income earneceourgy lending transactions for the years endecebder 31, 2008, 2007 and 2006 was
$4.9, $2.2 and $1.9, respectively.

In January 2009, the FASB issued FASB Staff PasiidT F 99-20-1 Amendments to the Impairment Guidance of EITF 188ue9-20,
or the FSP. The FSP amends the determination of &ltkecline in fair value of a purchased beneficiEdrest is considered other-than-
temporary and more closely aligns the determinatiith the impairment model provided in FAS 11Accordingly, the FSP requires that an
other-than-temporary impairment be recognized whisnprobable that there has been an adverse ehartge estimated cash flows from the
cash flows previously projected. The FSP becamex@ik retroactive to December 31, 2008. The adapif the FSP did not have a material
impact on our consolidated financial statements.

105



Table of Contents

WellPoint, Inc.
Notes to Consolidated Financial Statements (coatihu

4. Fair Value

In September 2006, the FASB issued FAS No. Fait, Value Measurementsy FAS 157. FAS 157 does not require any new falue
measurements; rather, it defines fair value, eistads a framework for measuring fair value in adaace with existing GAAP, and expands
disclosures about fair value measurements. We addpAS 157 on January 1, 2008. The adoption of EBSdid not have an impact on our
financial position or operating results. Assets Baiilities recorded at fair value in the consalield balance sheets are categorized based upor
the level of judgment associated with the inputsdu® measure their fair value. Level inputs, dsdd by FAS 157, are as follows:

Level Input: Input Definition:

Level | Inputs are unadjusted, quoted prices for identsakts or liabilities in active markets at the meament date

Level Il Inputs other than quoted prices included in Lewvbit are observable for the asset or liabilitptigh corroboration with mark
data at the measurement d:

Level llI Unobservable inputs that reflect management’s ésgnate of what market participants would usericipg the asset or

liability at the measurement da

The following methods and assumptions were uselgtermine the fair value of each class of assetdiabilities recorded at fair value
the consolidated balance sheets:

Cash equivalentsCash equivalents primarily consist of highly ratedney market funds with maturities of three morghkess, and are
purchased daily at par value with specified yigltks. Due to the high ratings and short-term naifitke funds, we consider all cash
equivalents as Level | inputs.

Current and long-term investments, available-folesat fair value:Fair values are based on quoted market prices,endnegilable. Thes
fair values are obtained primarily from third paptycing services, which generally use Level | evel 1l inputs for the determination of fair
value in accordance with FAS 157. Third party pricservices normally derive the security pricestigh recently reported trades for identical
or similar securities making adjustments throughréiporting date based upon available market oab&rinformation. For securities not
actively traded, the third party pricing servicegynuse quoted market prices of comparable instrtsr@rdiscounted cash flow analyses,
incorporating inputs that are currently observabléhe markets for similar securities. Inputs the often used in the valuation methodologies
include, but are not limited to, broker quotes,dienark yields, credit spreads, default rates arggyment speeds. As we are responsible for
the determination of fair value, we perform montahalyses on the prices received from third pattietetermine whether the prices are
reasonable estimates of fair value. Our analysdade a review of month to month price fluctuatiamsl, as needed, a comparison of pricing
services’ valuations to other pricing servicesuaions for the identical security.

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

Derivatives—interest rate swapsair values are based on the quoted market pric#sebfinancial institution that is the counteryax
the swap. We independently verify prices providgdh® counterparties using valuation models thedriporate market observable inputs for
similar interest rate swaps.
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4. Fair Value (continued)

The following table summarizes fair value measunmesby level at December 31, 2008 for assets medsirfair value on a recurring
basis:

Level | Level Il Level Il Total

Cash equivalent $1,544( $ — $ — $ 1,544.(
Investments availak-for-sale:

Fixed maturity securitie 309.¢ 12,713.: 346.5 13,369.

Equity securitie: 1,029.° 81.2 11.2 1,122.:
Other invested assets, curr: 23.€ — — 23.€
Derivatives (reported with other noncurrent ass — 122.1 — 122.1
Total $2,907.. $12,916.° $357.7  $16,181.l

A reconciliation of the beginning and ending baksof assets measured at fair value on a recusesig using Level Il inputs for the
year ended December 31, 2008 is as follc

Level Ill Fair Value Measurements

Fixed
Maturity Equity
Securities Securities Total
Beginning balance at January 1, 2( $ 09 $ 6.1 $ 7.C
Total gains and losst
Realized in net incom (45.9) 0.3 (45.6¢)
Unrealized in accumulated other comprehensive ir& (36.9) (0.7) (37.€)
Purchases, sales, issuances and settler (43.1) 0.1 (43.0
Transfers into Level Il 626.% 6.C 632.7
Transfers out of Level (155.¢) — (155.9)
Ending balance at December 31, 2! $ 346. $ 11.2 $ 357.7
Change in unrealized losses included in net incafated to assets still he $ (44.9 $ — $ (449

During the year ended December 31, 2008, certaiurgies, primarily certain mortgage-backed, assetked and inverse floating rate
securities, were thinly traded due to concernsiingecurities markets and the resulting lack afidiiqy. Consequently, observable inputs were
not always available and the fair values of thesrigties were estimated using internal estimaiegputs including, but not limited to,
prepayment speeds, credit spreads, default ratebenrchmark yields. These securities were traresf@nto Level Il during 2008.

During the fourth quarter of 2008, a portion of gecurities that had been thinly traded duringetdier part of 2008 began actively
trading and observable inputs used to determinéaih@alue of the securities became available.rétoee, these securities were transferred
from the Level Il fixed maturity securities balaninto the Level Il fixed maturity securities batenat December 31, 2008.

In February 2008, the FASB issued FASB Staff Positlo. 157-2Effective Date of FASB Statement No. 167 FSP 157-2. FSP 157-2
defers the effective date of FAS 157 to fiscal gdaginning after November 15, 2008 for certainfina@mcial assets and nonfinancial liabilit
that are not recognized or disclosed at fair valube consolidated financial statements on a réaybasis (at least annually). Therefore,
disclosures related to our nonfinancial assetsamdinancial liabilities that are measured at fetue on a nonrecurring basis have not been
included.
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4. Fair Value (continued)

In addition to the preceding disclosures on assaddiabilities recorded at fair value in the cdidated balance sheets, FAS No. 107,
Disclosures about Fair Value of Financial Instrunte, or FAS 107, also requires the disclosure ofvalues for certain other financial
instruments for which it is practicable to estimtatie value, whether or not such values are recaghin the consolidated balance sheets. We
attempt to obtain quoted market prices for theseldsures. Where quoted market prices are notadlajlfair values are estimated using
present value or other valuation techniques. Tted®iques are significantly affected by our asgionp, including discount rates and
estimates of future cash flows. Potential taxesathdr transaction costs have not been considarestimating fair values.

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

The carrying amounts reported in the consolidatddrize sheets for cash, accrued investment ingoraeium and self-funded
receivables, other receivables, securities lendaligteral, unearned income, accounts payable ecrdied expenses, income taxes payable,
security trades pending payable, securities lenday@gble and certain other current liabilities appmate fair value because of the short term
nature of these items. These assets and liabititeesiot listed in the table below.

The following methods and assumptions were usedtimate the fair value of each class of finanicistrument:

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

Short-term borrowings The fair value of our shoterm borrowings is based on quoted market pricethivsame or similar debt, or, if
guoted market prices were available, on the cumaes estimated to be available to us for debtroflar terms and remaining maturities.

Long-term debt—commercial papéihe carrying amount for commercial paper approx@sdair value as the underlying instruments
have variable interest rates at market value.

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

The carrying values and estimated fair valuesradritial instruments not recorded at fair value mnomnsolidated balance sheets at

December 31 are as follows:

2008 2007
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value
Assets:
Other invested assets, lc-term $ 703.Z $ 703.: $ 752.¢ $ 752.¢
Liabilities:
Debt:
Shor-term borrowings 98.C 98.C — —
Commercial pape 897.¢ 897.¢ 1,798.: 1,798.:
Notes, term loan and capital lea: 7,846.( 7,133.( 7,245." 7,184.
5. Income Taxes
The components of deferred income taxes at Decefibare as follows:
2008 2007
Deferred tax assets relating
Retirement benefit $ 470.C $ 210.:
Accrued expense 485.k 462.¢
Alternative minimum tax and other cred 5.€ 2.C
Insurance reserve 284.% 269.<
Net operating loss carryforwar 52.¢ 47.¢
Bad debt reserve 96.5 75.€
Depreciation and amortizatic 14.£ 14.4
State income ta 56.4 107.<
Deferred compensatic 88.¢€ 147.¢
Investment basis differen: 376.: 42.¢€
Unrealized losses on securit 277. —
Other 31.7 68.4
Total deferred tax asse 2,239.¢ 1,448.;
Valuation allowanct (12.¢) (22.4)
Total deferred tax assets, net of valuation allowe: 2,227.: 1,425.¢
Deferred tax liabilities relating t
Unrealized gains on securiti — 100.¢
Acquisition related
Goodwill and other acquisition related liabiliti 33.C 25.¢
Trademarks and other n-amortizable intangible 2,336.( 2,389.¢
Subscriber base, provider and hospital netw 731.C 818.:
Internally developed software and other amortizatidferences 120.( 94.7
Investment basis differen: 6.8 35.4
Retirement benefit 153.3 139.¢
State deferred ta 46.1 147.¢
Other 120.¢ 118.¢
Total deferred tax liabilitie 3,547.( 3,870.%
Net deferred tax liabilit $(1,319.9)  $(2,444.9
Deferred tax ass—current $ 779.( $ 559.¢
Deferred tax liabilit—noncurren (2,098.9 (3,004.9
Net deferred tax liabilit $(1,319.9  $(2,444.9)
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5. Income Taxes (continued)

The net decrease in the valuation allowance foB24@ 2007 was $9.6 and $0.4, respectively. Theedse in 2008 primarily resulted
from the release of a state deferred tax asseatiatuallowance for state net operating lossesygés in realized and unrealized capital losses
of subsidiaries not included in our consolidatedrigurn, and changes in pre-acquisition companiakiation allowances related to goodwill
adjustments. The decrease in 2007 resulted frolizedsand unrealized capital losses of subsidiar@sncluded in our consolidated tax rett
The remaining valuation allowance is primarily igtitable to the uncertainty of alternative minimtar credits and net operating loss
carryforwards. As deferred tax assets relatedesehtypes of deductions are recognized in theetaxr, the valuation allowance is no longer
required and is reduced.

Significant components of the provision for incotares for the years ended December 31, consibedbtlowing:

2008 2007 2006
Current tax expens:
Federal $ 1,506. $1,963.: $1,397.¢
State and loce 125.¢ 116.€ 133.€
Total current tax expen: 1,632.¢ 2,080.( 1,531.¢
Deferred tax (benefit) expen (1,000.9 (167.5 287.5
Total income tax expen: $ 631.7 $1,912.! $1,819.!

A reconciliation of income tax expense recordethinconsolidated statements of income and amoontputed at the statutory federal
income tax rate for the years ended December 2 fsllows:

2008 2007 2006

Amount Percent Amount Perceni Amount Perceni
Amount at statutory rat $1,092.¢ 35.(% $1,840.: 35.(% $1,720.( 35.(%
State and local income taxes net of federal tavetie 36.2 1.2 86.2 1.6 84.¢ 1.7
Tax exempt interest and dividends received dedun (54.¢) (1.8 (49.7) (0.9 (41.5) (0.8
Audit settlement: (480.6) (15.9 (10.0 (0.2 — —
Other, ne 37.€ 1.2 45.7 0.9 56.4 1.1
Total income tax expent $ 631.7 20.2% $1,912. 36.4% $1,819.! 37.(%

During the year ended December 31, 2008, we setitgnites with the Internal Revenue Service, or, iREating to certain tax years and
involving industry issues which we had been disitgs®ith the IRS for several years. The industguiss were primarily regarding the
deduction of intangible assets provided in the Rakorm Act of 1986 and the special deduction alloldo Blue Cross Blue Shield plans
under certain circumstances. As a result of theiements, gross unrecognized tax benefits wehgced by $391.1 and the consolidated
results of operations were benefited by $289.5uiinca reduction in income tax expense.

During the year ended December 31, 2008, our dftrred tax liabilities decreased by $49.7, rasylin a tax benefit, net of federal
taxes of $32.3. This resulted from a lower effextiax rate due to changes in the composition o&fiportionment factors in our combined s
income tax returns.
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The 2007 effective tax rate was favorably impadtgdarious audit settlements.

During the third quarter of 2006, we decreasedstate deferred tax liability by $43.0, resultinggimax benefit, net of federal taxes, of
$28.0, or $0.04 per basic and diluted shareshiyear ended December 31, 2006. This resulted drtower effective tax rate due to changes
in our state tax apportionment factors following iWellChoice acquisition.

We account for income tax contingencies in accardamith FIN 48. FIN 48 provides guidance to address uncertaintgirpositions
and clarifies the accounting for income taxes Bspribing a minimum recognition threshold whichame tax positions must achieve before
being recognized in the financial statements.

The change in the carrying amount of gross unreizedrtax benefits from uncertain tax positionstfar years ended December 31, is as
follows:

2008 2007
Balance at January $647.( $727.1
Additions for tax positions related t
Current yea 10.2 19.C
Prior years 13.1 17.2
Reductions related t
Tax positions of prior yez (120.9 (88.0)
Settlements with taxing authoriti (391.) (2.5)
Lapses of applicable statue of limitatic — (25.9)
Balance at December : $ 159.1 $647.(

The table above excludes interest, net of relardenefits, which is treated as income tax expémseefit) under our accounting policy.
The interest is included in the amounts describetié following paragraph.

As of December 31, 2008, $113.5 of unrecognizedtmnefits would impact our effective tax rate itufe periods, if recognized. Also
included is $3.4 that would be recognized as ansadlient to additional paid-in capital and would afféct our effective tax rate. The
December 31, 2008 balance includes $32.4 of taitips for which ultimate deductibility is highlyectain but for which there is uncertainty
about the timing of such deductibility. Excludifgetimpact of interest and penalties, the disall@meanf the shorter deductibility period would
not affect our effective tax rate, but would accafe the payment of cash to the taxing authoritgrtearlier period.

For the years ended December 31, 2008, 2007 ar@] 2@0recognized approximately $(139.3), $(27.8) $B5.8 in interest, respective
The interest in 2008 is comprised of interest rdedrin the income statement of $(117.1), interedgssified to a liability account of $(3.7) &
interest that is recorded against goodwill in theant of $(18.5). We had accrued approximately $28d $168.3 for the payment of interest
at December 31, 2008 and 2007, respectively.

As of December 31, 2008, as further described betertain tax years remain open to examinatiorhkylRS and various state and local
authorities. In addition, we continue to discusdaia industry issues with the IRS. As a resultheflse examinations and discussions, we have
recorded amounts for uncertain tax positions. It
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5. Income Taxes (continued)

is anticipated that the amount of unrecognizedbnefits will change in the next twelve months tlupossible settlements of audits and
changes in temporary items. However, the ultimaselution of these items is dependent on a nunftfectors, such as completion of
negotiations with taxing authorities, the outcorfilitigation and settlement of industry issues. Wi is difficult to determine when other tax
settlements will actually occur, it is reasonabbggible that one could occur in the next twelve theand our unrecognized tax benefits could
change within a range of approximately $0.0 to $y.0

We joined the IRS Compliance Assurance Prograr@AfP, in 2007 and continue to remain a participhe objective of CAP is to
reduce taxpayer burden and uncertainty while asgthe IRS of the accuracy of tax returns pridiilbog, thereby reducing or eliminating the
need for post-filing examinations.

As of December 31, 2008, the examinations of o@72@006, 2005 and 2004 tax years are nearing gsiodl. In addition, there are
several years with ongoing disputes related togoasisition companies that are nearing concluditamy of the issues in these open tax years
have been resolved; however, several of these aions still require approval from the Joint Cortte@ on Taxation before they can be
finalized.

During 2007, pre-acquisition tax litigation for tiiear 1987 was settled favorably to us. As a redlie settlement, we were also able to
settle with the IRS for the years 1991-2003. We alksttled with the IRS in another pre-acquisitizaraination for the years 1995-1999. In all
cases, the resultant tax and piuisition interest were recorded as an adjusttoeegodwill. In 2008, the U.S. Tax Court ruled Exga us. Thi
case is currently pending in the Federal Court pbéals.

In certain states, we pay premium taxes in liestafe income taxes. Premium taxes are reportedgeitieral and administrative expense.

At December 31, 2008, we had unused federal tappetating loss carryforwards of approximately $230 offset future taxable
income. The loss carryforwards expire in the y@8@9 through 2027. During 2008, 2007, and 2006rtddecome taxes paid totaled $1,700.2,
$1,587.4 and $1,553.3, respectively.

6. Property and Equipment

A summary of property and equipment at Decembes 2% follows:

2008 2007
Land and improvemen $ 527 $ 521
Building and component 388.t 383.1
Data processing equipment, furniture and otherpmant 734.5 689.2
Computer software, purchased and internally dewsl 936.¢ 897.
Leasehold improvemen 169.7 157.¢

2,282.! 2,179.¢
Accumulated depreciation and amortizat (1,228.0) (1,183.)
Property and equipment, r $1,054.! $ 995.(

Property and equipment includes assets purchagsbat noncancelable capital leases of $60.5 and $#iP@cember 31, 2008 and 2007,
respectively. Total accumulated amortization osdgbassets at December 31, 2008 and 2007 was &#B340.4, respectively. Depreciation
expense for 2008, 2007 and 2006 was $105.4, $H201 $133.0, respectively. Amortization expenseeaiséd assets, computer software and
leasehold
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6. Property and Equipment (continued)

improvements for 2008, 2007 and 2006 was $172 46 $1and $137.4, respectively, which includes ainatibn expense on computer
software, both purchased and internally develofied2008, 2007 and 2006 of $146.1, $130.2 and ®128spectively. Capitalized costs relz
to the internal development of software of $6560 $561.6 at December 31, 2008 and 2007, respbgtare reported with computer softwe

7. Business Combinations
Acquisition of Imaging Management Holdings, L

On August 1, 2007, we completed our acquisitiomtdging Management Holdings, LLC, whose sole bissirie the holding company
parent of American Imaging Management, Inc., or ARIM is a leading radiology benefit management ssathnology company that provides
services to us as well as other customers natianwidluding several other Blue Cross and Blue I8Hieensees. The acquisition of AIM
supports our strategy to become the leader inddfe quality care by incorporating AIM’s serviawd technology for more effective and
efficient use of radiology services by our memb@&te purchase price for the acquisition was appnakely $300.0 in cash. The acquisition
was accounted for using the purchase method ofuatiog. The results of operations for AIM are irdsd in our consolidated financial
statements for periods following August 1, 2007atcordance with FAS 14Business Combinationghe purchase price was allocated to the
fair value of AIM assets acquired and liabilitiessamed, including identifiable intangible asset$1f1.5, and the excess of purchase price
the fair value of net assets acquired resulte@r6$! of non-tax deductible goodwill, of which $18@nd $35.9 were recorded in our
Commercial and Consumer segments, respectivelthe@$111.5 of acquired intangible assets, $80.0asagned to customer relationships
with an average life of 11 years, $16.2 to a traal®e with a life of 13 years, $11.1 to completathtwlogy with an average life of six years,
and $4.2 to provider networks with a life of fivears. The pro forma effects of this acquisitioneveot material to our consolidated statements
of income.

In December 2007, the FASB issued FAS No. 141 ¢s/P007)Business Combinationor FAS 141R, and FAS No. 160,
Noncontrolling Interests in Consolidated Financi&htemen—an amendment of ARB No. 5dr FAS 160. We adopted FAS 141R and FAS
160 simultaneously on January 1, 2009. The adomti¢gtAS 141R and FAS 160 did not have an impaabumconsolidated financial
statements; however, these new standards willfiigntly change the accounting for and reportingpaginess combinations and noncontrol
(minority) interest transactions completed aftetuday 1, 2009. In addition, some of the provisiohBAS 141R and FAS 160 also impact the
prospective accounting for business combinatiomlsremmcontrolling interest transactions completaedrgo January 1, 2009. Significant
changes from current practice include the requirdrtfeat the fair value of the acquirer’s equitységes transferred as consideration be
determined on the acquisition date, the requirerteeakpense acquisition related transaction artduasring costs, the requirement that
changes in acquired deferred tax valuation allowarand income tax uncertainties after the measuniepegiod be expensed and the need to
recognize contingent consideration at its fair ead the acquisition date. FAS 141R also requieggin financial statement disclosures to
enable users to evaluate and understand the ratdrnancial effects of the business combinations.
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8. Goodwill and Other Intangible Assets

A summary of the change in the carrying amountaafdyvill by reportable segment (see Note 19) for@80d 2007 is as follows:

Commercial Consumer Other Total
Balance as of December 31, 2( $ 9,885.( $3,327.: $171.2 $13,383.!
Goodwill acquirec 180.t 35.¢ — 216.
Purchase price allocation adjustme (118.9 (42.2) (3.9 (164.5
Balance as of December 31, 2( 9,946.¢ 3,321.( 167.¢ 13,435.-
Goodwill acquirec 126.5 35.C — 161.t
Purchase price allocation adjustme (98.9) (34.5) (2.7 (135.6)
Balance as of December 31, 2( $ 9,974 $3,321." $165.1 $13,461.:

For a period of time after the consummation of agaeor acquisition, the initial fair values alloed to net assets acquired may be
subject to change as these fair value estimategfined. Changes in these fair value estimatesem@rded as adjustments to goodwill. In
accordance with FAS 141, subsequent to the purdibsmtion period, additional changes to fair eadd net assets acquired are recorded in
current operations, except for certain adjustmezitded to income taxes, employee termination ahdraexit activities, which continue to be
adjusted to goodwill.

Goodwill acquired in 2008 included $161.5 relatedrarious acquisitions that were not material ifdlially or in aggregate for separate
disclosure in our consolidated financial stateme@tsodwill adjustments for 2008 included a reduttd $3.2 related to the tax benefit on the
exercise of stock options issued as part of varamagiisitions. Goodwill adjustments for 2008 alsdided a decrease of $133.9 due to tax
refunds and adjustments on pre-acquisition comgaarid an increase of $1.5 related to other purches®aunting adjustments.

Goodwill acquired in 2007 included $216.4 relatedhite AIM acquisition. Goodwill adjustments in 20@¢luded a reduction of $39.8
related to the tax benefit on the exercise of styqutions issued as part of the WellChoice, WellPbliealth Networks, Inc., or WHN, and
Trigon Healthcare, Inc. acquisitions. Goodwill astjuents for 2007 also included a decrease of &0reGo tax adjustments resulting from tax
refunds to preacquisition companies, a decrease of $13.5 awlt oéseleasing acquisition exit cost accruals arméduction of $14.2 related
other purchase accounting adjustments.
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8. Goodwill and Other Intangible Assets (continued)

The components of other intangible assets as oéidber 31 are as follows:

2008 2007
Gross Accumulated Net Gross Accumulated Net
Carrying Carrying Carrying Carrying
Amount Amortization Amount Amount Amortization Amount
Intangible assets with finite live
Subscriber bas $ 3,208« $ (1,195.) $2,013.« $ 3,195.( $ (937.) $2,257.
Provider and hospital networ 158.1 (48.5) 109.¢€ 158.1 (39.2) 118.¢
Other 32.C (12.6) 19.4 27.€ (8.6) 19.C
Total 3,398.t (1,256.) 2,142« 3,380.° (985.€) 2,395..
Intangible assets with indefinite lif
Blue Cross and Blue Shield and other tradem 6,296." — 6,296." 6,296." — 6,296."
Provider relationship 271.F — 271.F 271.( — 271.(
Licenses 116.¢ — 116.¢ 258.( — 258.(
Total 6,684.¢ — 6,684.¢ 6,825." — 6,825."
Other intangible asse $10,083.0 $ (1,256.) $8,827.. $10,206.« $ (985.6)  $9,220.¢

As required by FAS 142, we completed our annuakbiinmpent tests of existing goodwill and other intdnhg assets with indefinite lives
during the fourth quarters of 2008, 2007 and 200fkse tests involved the use of estimates relatétetfair value of the reporting unit to
which the goodwill and other intangible assets witthefinite lives are allocated, and require a igant degree of management judgment and
the use of subjective assumptions. The annual imegit tests are performed in the fourth quarter #ind, the 2008 test was performed after
the impairment recognized in the third quarteriasubsed in the following paragraph.

During the third quarter of 2008, due to ongoingradies in the economic and regulatory environmeatiimState-Sponsored business,
including California budgetary cuts, we revised outlook for this business in certain states. Taigsion triggered an interim impairment test
of our indefinite lived intangible assets relatecstate-Sponsored licenses in those states, amndkewtfied and recorded a pre-tax impairment
charge of $141.4 during the third quarter of 2008 se intangible assets are included in the Conssegnent and were valued using the
income approach valuation method.

In addition, during the first quarter of 2008, vexised our earnings guidance for 2008 primarilgtesd to higher than anticipated medical
costs, lower than expected fully-insured enrollmaamd the changing economic environment. As a re$uhis revised outlook, we performed
an impairment test of our goodwill balances. Nodinments were noted and no impairment charges reegrded.

FAS 142 also requires that goodwill and other igthle assets with indefinite lives be reassigneth&oreporting units affected between
annual tests if an entity reorganizes its reporsimgcture. As a result, we completed a re-allocatif goodwill based on the relative fair values
of the reporting units and an impairment test o$taxg goodwill during the first quarter of 2007lawing our change in reportable segments
effective January 1, 2007. There were no materahirment losses recorded during 2007 and 2006.

As of December 31, 2008, estimated amortizatioreegp for each of the five years ending Decembeis3is follows: 2009, $268.4;
2010, $246.0; 2011, $227.1; 2012, $208.2; and 291383.8.
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9. Derivative Financial Instruments

A summary of the aggregate contractual or notianabunts and estimated fair values related to dérévéinancial instruments at
December 31 is as follows:

2008 2007
Contractual/ Estimated Contractual/ Estimated
Fair Value Fair Value
Notional Notional
Amount Asset (Liability) Amount Asset (Liability)
Swaps $ 8800 $12210 $ — $ 1,100 $41C $ (23
Derivatives embedded in convertible debt secur 289.4 39.¢ — 367.t 81.¢ —
Options — — (5.7) — — (1.2
Futures — 16.2 — — 2.1 —
Total $ 1,169 $178: $ (5.7 $ 1,467. $124¢ $ (3.4

For the years ended December 31, 2008, 2007 ar] @@recognized net realized (losses) gains tlateerivative financial
instruments of $(3.2), $10.4 and $13.3, respegtivel

Fair Value Hedge:

During the year ended December 31, 2006, we enitstedwo fair value hedges with a total notionalue of $440.0. The first hedge is a
$240.0 notional amount interest rate swap agreetoarteive a fixed 6.800% rate and pay a LIBORebdating rate and expires on
August 1, 2012. The second hedge is a $200.0 radtanount interest rate swap agreement to receiixe@5.000% rate and pay a LIBOR-
based floating rate and expires on December 154.201

During the year ended December 31, 2005, we entstedwo fair value hedges with a total notionalue of $660.0. The first hedge is a
$360.0 notional amount interest rate swap agreetoakchange a fixed 6.800% rate for a LIBOR-bdkeating rate and expires on August 1,
2012. The second hedge is a $300.0 notional aniotamest rate swap agreement to exchange a fix@@0% rate for LIBOR-based floating
rate and expires December 15, 2014.

During the year ended December 31, 2008, we tetetnavo interest rate swaps of our fixed rate debwhich the counterparty was
Lehman. As described in Note 3, Lehman filed fanksaptcy protection on September 15, 2008. We meizegl a $2.1 impairment of these fair
value hedges as net realized losses on investrderitg) the year ended December 31, 2008, whiahcisided in the total net realized losses
related to derivative financial instruments of $8i2ussed above.

For the years ended December 31, 2008, 2007 ar@] 8@0recognized income (expense) of $19.1, $(1dn8)$(11.1), respectively, frc
these swap agreements, which were recorded asietimuof (increase to) interest expense.

Cash Flow Hedges

During the year ended December 31, 2005, we entetedorward starting pay fixed swaps with an aggte notional amount of $875.0.
The objective of these hedges was to eliminatednability of cash flows in the interest paymeatsthe debt securities to be issued to par
fund the cash portion of the WellChoice
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acquisition. These swaps were terminated in Jar2@0g, and we paid a net $24.7, the net fair vatube time of termination. In addition, we
recorded an unrealized loss of $16.0, net of tsvac@umulated other comprehensive income. Follotieglanuary 10, 2006 issuance of debt
securities in connection with the WellChoice acijigis, the unamortized fair value of the forwardrsihg pay fixed swaps included in
accumulated other comprehensive income began aimgrinto earnings, as an increase to interestresgaeover the life of the hedged debt
securities. The hedged debt securities have matlaites ranging from 2009 to 2036.

The unrecognized loss for cash flow hedges includeadtcumulated other comprehensive income at Dbeeil, 2008 was $8.5. As of
December 31, 2008, the total amount of amortizativer the next twelve months for all cash flow heslgiill decrease interest expense by
approximately $0.4.

10. Retirement Benefits
We sponsor various non-contributory employee definenefit plans through certain subsidiaries.

The WellPoint Cash Balance Pension Plan, or thdR@lt Plan, is a cash balance pension plan cogentain eligible employees of t
affiliated companies that participate in the WeitR®lan. Effective January 1, 2006, benefits wengailed, with the result that most
participants stopped accruing benefits but contiousarn interest on benefits accrued prior toctimgailment. Certain participants subject to
collective bargaining and certain other particiganho met grandfathering rules continue to accerefits. Several pension plans acquired
through various corporate mergers and acquisiti@ve been merged into the WellPoint Plan.

The UGS Pension Plan is a defined benefit pendamith a cash balance component. The UGS Peid@ncovers eligible employees
of the affiliated companies that participate in @S Pension Plan. Effective January 1, 2004, litsngére curtailed, with the result that most
participants stopped accruing benefits but contiouearn interest on benefits previously accruetdtaih employees subject to collective
bargaining and certain non-bargained employeesmétograndfathering rules continue to accrue bexnefit

The Employees’ Retirement Plan of Blue Cross off@ailia, or the BCC Plan, is a defined benefit pengplan which covers eligible
employees of Blue Cross of California who are ceddry a collective bargaining agreement. Effecli@euary 1, 2007, benefits were curtailed
under the BCC Plan with the result that no BluesSrof California employees hired after December2BD6 are eligible to participate in the
BCC Plan. There was no curtailment gain or loss@ated with the curtailment of benefits under B@&C Plan.

All of the plans’ assets consist primarily of commrgiocks, fixed maturity securities, investmentdsiand short-term investments. The
funding policies for all plans are to contribute@mts at least sufficient to meet the minimum fuigdiequirements set forth in the Employee
Retirement Income Security Act of 1974, as amende&RISA, including amendment by the Pension Rtaie Act of 2006, and in
accordance with income tax regulations, plus sultfiti@nal amounts as are necessary to providessaéficient to meet the benefits to be .
to plan participants.

During 2007, we used a September 30 measuremenfatatetermining benefit obligations and fair \ahf plan assets. On
December 31, 2008, we adopted the fiscal-year-esmbarement requirements of FAS 158 using the alt@mtransition method. In lieu of re-
measuring plan assets at the beginning of 200&ltamative transition method allows for the utthe September 30, 2007 measurement date
with net periodic
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10. Retirement Benefits (continued)

benefit costs for the period from October 1, 20®Déecember 31, 2008 allocated proportionately betwan adjustment of retained earnings
and accumulated other comprehensive income (fopehied from October 1, 2007 to December 31, 2@®id) net periodic benefit cost for
2008 (for the period from January 1, 2008 to Decen®i, 2008). The adoption of the measurementmtatgsions of FAS 158 decreased

retained earnings and accumulated other compreareimsiome at December 31, 2008 by $1.1 and $0spertively.

The following tables disclose consolidated “pendienefits”, which include the defined benefit pemsplans described above, and
consolidated “other benefitsiyhich include postretirement health and welfarediénincluding life, medical, vision and dentahiadits offerec

to certain employees. Calculations were comput@tjusssumptions at the relevant measurement dates.

The reconciliation of the benefit obligation isfadows:

Pension Benefits

Other Benefits

2008 2007 2008 2007
Benefit obligation at beginning of ye $1,761.( $1,816.7 $560.7 $603.¢
Net effect of adoption of the measurement dateipiavs of FAS 15¢ 32.¢ — 9.7 —
Service cos 30.1 36.¢ 5.8 7.2
Interest cos 99.¢ 102.¢ 33.C 33.¢
Plan amendmen — (8.9 — (88.7)
Actuarial (gain) los: (40.0 16.C 12.€ 47.C
Benefits paic (194.6 (202.9 (46.5) (42.9)
Benefit obligation at end of ye $1,688.¢ $1,761.( $575.3 $560.7

The changes in the fair value of plan assets afellasvs:

Pension Benefits

Other Benefits

2008 2007 2008 2007
Fair value of plan assets at beginning of \ $2,081.: $1,987.¢ $ 46.5 $ 39.c
Actual return on plan asse (465.2) 281.: (13.0 8.8
Employer contribution: 32.¢ 8.6 50.2 42.2
Benefits paic (192.9 (196.7) (48.5) (43.9)
Fair value of plan assets at end of y $1,456.( $2,081.: $35.2 $46.5

The reconciliation of the funded status to theamount included in the consolidated balance sheets follows:

Pension Benefits

Other Benefits

2008 2007 2008 2007
Funded statu $(232.¢) $320.2 $(540.) $(514.7
Contributions made after the measurement — 29.t — 13.5
Net amount at December : $(232.§)  $349.7  $(540.0)  $(500.%)
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The net amount included in the consolidated balaheets is as follows:

Pension Benefits

Other Benefits

2008 2007 2008 2007
Noncurrent asse $ — $4117 $ — $ —
Current liabilities (2.9 (2.2 (3.2 —
Noncurrent liabilities (229.9) (59.€) (536.9) (500.7)
Net amount at December . $(232.¢)  $349.7 $(540.)  $(500.%)

The net amounts included in accumulated other cehgrsive loss (income) that have not been recogimig&omponents of net period

benefit costs are as follows:

Pension Benefits

Other Benefits

2008 2007 2008 2007
Net actuarial loss (gair $614.¢ $ (3.5 $148.1 $ 124.¢
Prior service credi (7.2 (8.2) (100.%) (112.9)
Net amount at December : $607.€ $(11.9) $ 474 $ 117

The estimated net actuarial loss and prior semtiedit for the defined benefit pension plans thiittve amortized from accumulated ot|
comprehensive income into net periodic benefitcoser the next year are $2.2 and $0.8 respectiVbly estimated net actuarial loss and |
service credit for postretirement benefit plang thidl be amortized from accumulated other compredive income into net periodic benefit

costs over the next year are $6.8 and $9.8, raspbct

The accumulated benefit obligation for the defibedefit pension plans was $1,686.4 and $1,75@)e¢mber 31, 2008 and 2007,

respectively.

As of December 31, 2008, certain pension plansaecadmulated benefit obligations in excess of pksets. For those same plans, the
projected benefit obligation was also in excesglaif assets. Such plans had a combined projecteibebligation, accumulated benefit

obligation and fair value of plan assets of $1,8881,686.4 and $1,456.0, respectively.

The assumptions used in calculating the benefigatbns for all plans are as follows:

Pension Benefits

Other Benefits

2008 2007 2008 2007
Discount rate 5.64% 6.0(% 5.7% 6.1(%
Rate of compensation incree 4.0(% 4.5(% 4.0(% 4.5(%
Expected rate of return on plan as 8.0(% 8.0(% 7.25% 7.25%
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The components of net periodic benefit (credit} @osluded in the consolidated statements of incaneeas follows:

2008 2007 2006
Pension Benefits
Service cos $ 30.1 $ 36.¢ $ 60.1
Interest cos 99.¢ 102.t 102.4
Expected return on asst (154.9 (153.2) (144.¢)
Recognized actuarial lo: 0.1 0.t 17.€
Amortization of prior service co: (0.€ 0.2 14
Curtailment (gain) los (1.9 0.2 (4.6)
Net periodic benefit (credit) co $ (27.C $ (12.9 $ 32.€
Other Benefits
Service cos $ 5.8 $ 7.2 $ 121
Interest cos 33.C 33.¢ 31.1
Expected return on asst (3.5 (3.9 (2.9
Recognized actuarial lo: 5.2 3. 4.2
Amortization of prior service co: (9.9 (5.9 (2.5
Net periodic benefit co: $ 30.7 $ 36.C $ 42.1

The assumptions used in calculating the net paribenefit cost for all plans are as follows:
2008 2007 2006

Pension Benefits
Discount rate 6.0(% 5.9(% 5.31%
Rate of compensation incree 4.5% 4.5(% 4.3%%
Expected rate of return on plan as: 8.0(% 8.0(% 8.0(%
Other Benefits
Discount rate 6.1(% 5.9(% 5.2%
Rate of compensation incree 4.5(% 4.5(% 4.47%
Expected rate of return on plan as: 7.25% 7.11% 6.95%

The assumed health care cost trend rates to befarseext year to measure the expected cost of dibeefits is 8.00% with a gradual
decline to 5.00% by the year 2015. These estimated rates are subject to change in the future.liEalth care cost trend rate assumption has
a significant effect on the amounts reported. B@angple, an increase in the assumed health caréreastrate of one percentage point would
increase the postretirement benefit obligationfd3ezember 31, 2008 by $42.5 and would increasécgeand interest costs by $2.5.
Conversely, a decrease in the assumed health astrérend rate of one percentage point would dseréze postretirement benefit obligatior
$36.2 as of December 31, 2008 and would decreagesand interest costs by $2.1.

An important factor in determining our pension exgeis the assumption for expected long-term ratetorn on plan assets. We use a
total portfolio return analysis in the developmehbur assumption. Factors such as past markedipesice, the long-term relationship
between fixed maturity and equity securities, iegtrrates, inflation and asset allocations areidered in the assumption. The assumption
includes an estimate of the
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additional return expected from active managemétiteinvestment portfolio. Peer data and histdrieturns are also reviewed for
appropriateness of the selected assumption. Thectegblong-term rate of return is calculated bygeemetric averaging method, which
calculates an expected multi-period return, reiitgcvolatility drag on compound returns.

In managing the plan assets, our objective is ta tEsponsible fiduciary while minimizing financi&@k. In addition to producing a
reasonable return, the investment strategy seekdénimize the volatility in employer expense andltéow.

Plan assets include a diversified mix of investngrate fixed maturity securities, equity securiiesl alternatives across a range of
sectors and levels of capitalization to maximize ltng-term return for a prudent level of risk. #g¢he measurement date, our targeted asset
allocation and actual allocation by asset categoeyas follows:

Target Actual Allocation
Allocation Pension Other Benefit
Benefit Assets Assets

for All

Plans 2008 2007 2008 2007
Equity securitie: 54% 43% 60% 52% 62%
Fixed maturity securitie 35 50 36 44 36
Other 11 7 _ 4 _ 4 2
Total 10%  10(%  10(%  10(%  10(%

Our current funding strategy is to fund an amou¢ast equal to the minimum required funding aeeined under ERISA with
consideration of maximum tax deductible amounts.riég elect to make discretionary contributionsathe maximum amount deductible for
income tax purposes. For the year ended Decembh&088, no contributions were necessary to meeSBRéequired funding levels; however,
we made tax deductible discretionary contributitmtaling $32.9 to the defined benefit pension pl&raployer contributions related to other
benefits represent payments to retirees for cubrenéfits.

Our estimated future payments for pension benafitspostretirement benefits, which reflect expetitare service, as appropriate, are
as follows:

Pension Other

Benefits Benefits
2009 $162.5 $ 39.t
2010 160.€ 40.€
2011 161.C 41.7
2012 155.¢ 42.¢
2013 134.¢ 43.Z
2014- 2018 651.1 223.¢

In addition to the defined benefit plans, we mdmthe WellPoint 401(k) Retirement Savings Plagualified defined contribution plan
covering substantially all employees. Voluntary égpe contributions are matched by us subject ttaelimitations. Contributions made by
us totaled $104.3, $95.2 and $85.2 during 20087 201 2006, respectively.
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A reconciliation of the beginning and ending bakstor medical claims payable is as follows:

Years Ended December 3

2008 2007 2006
Gross medical claims payable, beginning of pe $ 5,788.( $ 5,290.! $ 4,853.¢
Ceded medical claims payable, beginning of pe (60.7) (51.0 (27.9)
Net medical claims payable, beginning of pei 5,727.: 5,239.! 4,825.°
Business combinations and purchase adjustn — 15.2 (6.4
Net incurred medical claim
Current yea 47,940.¢ 46,366.. 42,613.:
Prior years redundanci (263.9) (332.%) (617.7)
Total net incurred medical clain 47,677 46,033.! 41,995.!
Net payments attributable t
Current year medical clain 42,020. 40,765. 37,486.(
Prior years medical clain 5,259.¢ 4,795.( 4,089.t
Total net payment 47,280.t 45,560. 41,575.!
Net medical claims payable, end of per 6,124.. 5,727.: 5,239.1
Ceded medical claims payable, end of pe 60.2 60.7 51.C
Gross medical claims payable, end of pe $ 6,184 $ 5,788.( $ 5,290.!

Amounts incurred related to prior years vary frorayiously estimated liabilities as the claims atenately settled. Liabilities at any ye
end are continually reviewed and re-estimated fasrimation regarding actual claims payments becdknesvn. This information is compared
to the originally established year end liabilityedtive amounts reported for incurred claims reladeprior years result from claims being
settled for amounts less than originally estimaldd: favorable development in medical claims pag#it the years ended December 31, 2
2007, and 2006 is primarily attributable to acttlaim payment patterns and cost trends differiogifthose assumed at the time the liability
was established.

12. Debt
Short-term Borrowings

In September 2008, we became a member of the Hedl@rse Loan Bank of Indianapolis, or FHLBI. As ammiger of the FHLBI, we
have the ability to obtain cash advances from tHeBA, subject to certain requirements. In ordephtain cash advances, we are required to
pledge securities as collateral to the FHLBI, ailyi equal to a certain percentage of the castoldngs, depending on the type of securities
pledged as collateral. The market value of theateitl is monitored daily by the FHLBI, and if éils below the required percentage of the
borrowings, we are required to pledge additionausées as collateral or repay the outstandindy @ab/ance balance. In addition, our
borrowings cannot exceed twenty times our investrireRHLBI common stock. Our investment in FHLBImmon stock at December 31,
2008 totaled $5.0, which is reported in “Investnseanailable-for-sale—Equity securities” on the aditkated balance sheets. At December 31,
2008, $98.0 of cash advances from the FHLBI wastantling and is reported in “Short-term borrowings"the consolidated balance sheets.
The interest rate on the outstanding cash advasleate at December 31, 2008 was 0.870%. Secuptiesarily certain U.S. government
sponsored mortgage-backed
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securities, with a fair value of $111.7 at Decentier2008 have been pledged as collateral. Theifeswpledged are reported in “Investments
available-for-sale—Fixed maturity securities” oe tonsolidated balance sheets.

Long-term Debt

The carrying value of long-term debt at Decembec@&isists of the following:

2008 2007
Senior unsecured note
4.250%, face amount of $300.0, due 2! $ 299.t $ 298.¢
5.000%, face amount of $700.0, due 2 697.< 696.(
6.375%, face amount of $350.0, due 2 362.2 365.7
6.800%, face amount of $800.0, due 2 856.t 820.¢
5.000%, face amount of $500.0, due 2 557.¢ 507.¢
5.250%, face amount of $1,100.0, due 2 1,090.¢ 1,089.¢
5.875%, face amount of $700.0, due 2 691.1 690.2
5.264%, face amount of $1,090.0, due 2 526.7 500.(C
5.950%, face amount of $500.0, due 2 494 ¢ 494.7
5.850%, face amount of $900.0, due 2 889.( 888.7
6.375%, face amount of $800.0, due 2 789.2 788.¢
Surplus notes
9.125%, face amount of $42.0, due 2! 41.¢ 41.¢
9.000%, face amount of $25.1, due 2! 24.¢ 24.¢
Variable rate deb
Commercial paper progra 897.¢ 1,798.:
Senior term loal 498.¢ —
Capital leases, stated or imputed rates from 4.860%26.030% due through 20 26.C 38.€
Total lon¢-term debt 8,743.¢ 9,043.¢
Current portion of lon-term deb! (909.7) (20.4)
Long-term debt, less current porti $7,833.¢ $9,023.!

On February 5, 2009, we issued $400.0 of 6.000%sndte 2014 and $600.0 of 7.000% notes due 201 andupdated shelf
registration statement filed with the U.S Secusitimd Exchange Commission, or SEC, on Decemb&00B. The proceeds from this debt
issuance are expected to be used for general aeppurposes, including, but not limited to, repapirof short-term debt and repurchasing
shares of our common stock. The notes have aeaatliffe that allows us to repurchase the notesyéit@at our option and a put feature that
allows a note holder to require us to repurchasentiies upon the occurrence of both a change #fat@vent and a downgrade of the notes.

On December 12, 2008, we filed an updated sheistragjon statement with the SEC to register aimmitgéd amount of any combination
of debt or equity securities in one or more offganSpecific information regarding terms and se@sbeing offered will be provided at the
time of an offering. Proceeds from future offerirage expected to be used for general corporateopasp including the repayment of debt,
capitalization of our subsidiaries, repurchasesusfcommon stock or the financing of possible asitjons or business expansion.
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On April 29, 2008, we borrowed $525.0 under a thyear senior term loan agreement, the proceed$imhvwnay be used for general
corporate purposes. The interest rate on this keamis based on either (i) the LIBOR rate plusedptermined percentage rate based on our
credit rating, or (ii) the base rate as definethmterm loan agreement, which was 3.122% at DeeeBih 2008.

On December 14, 2007, we repaid $300.0 of our 34/B6tes, which matured on that date. On Septem®26Ql7, we repaid $200.0 of
our 3.500% notes, which matured on that date.

On August 21, 2007, we issued zero coupon notaitivate placement transaction exempt from regfistn. Gross proceeds to us were
$500.0. The notes have a final maturity date ofusi@2, 2022, and were issued with a yield to nitgtof 5.264% and a final amount due at
maturity of $1,090.0. The notes have a put feathameallows a note holder to require us to repwsettae notes at certain dates in the future.
The proceeds of this debt issuance were for generpbrate purposes, including, but not limitedrégurchasing shares of our common stock.
On August 22, 2009, the notes become putable, niaguis to repurchase them if the put option iseised. As a result of the notes becoming
putable, the carrying value of the notes of $526% reclassified to current portion of long-ternbida December 31, 2008.

On June 8, 2007, we issued $700.0 of 5.875% nate2d17 and $800.0 of 6.375% notes due 2037 urnsleeldregistration statement
filed with the SEC on December 28, 2005. The prdsdeom this debt issuance were for working catal for general corporate purposes,
including, but not limited to, repurchasing shasésur common stock. The notes have a call feghatallows us to repurchase the notes
anytime at our option and a put feature that allaw®te holder to require us to repurchase thesngien the occurrence of both a change of
control event and a downgrade of the notes.

We have a senior revolving credit facility, or flaeility, with certain lenders for general corp@@urposes. The facility, as amended,
provides credit up to $2,392.0 and matures on &dme 30, 2011. The interest rate on this facibtypased on either: (i) the LIBOR rate plus a
predetermined percentage rate based on our cagiig rat 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. Commitment feeshe facility were $1.6 and $1.8 in 2008
and 2007, respectively, and there are no conditioaisare probable of occurring under which thdifganay be withdrawn. There were no
amounts outstanding under the facility as of Decan®i, 2008 or 2007, or during the years then endieBecember 31, 2008, we had
$2,392.0 available under this facility.

Surplus notes are unsecured obligations of Anthesarance Companies, Inc., or Anthem Insurance,dlybwned subsidiary, and are
subordinate in right of payment to all of Anthensunance’s existing and future indebtedness. Anynaay of interest or principal on the
surplus notes may be made only with the prior aygdrof the Indiana Department of Insurance, or ID&id only out of capital and surplus
funds of Anthem Insurance that the IDOI determitoelse available for the payment under Indiana iaisce laws.

We have an authorized commercial paper progranp @b $2,500.0, the proceeds of which may be useddneral corporate purposes.
The weighted-average interest rate on commercigipaorrowings at December 31, 2008 and 2007 v&89band 5.50%, respectively.
During the third and fourth quarters of 2008, tbenmercial paper markets experienced increasedilitgland disruption, resulting in higher
costs to issue commercial paper, which influenagduse of commercial paper. As a result, we hagdaged the amount of commercial paper
outstanding, with $897.6 outstanding as of Decer3tie2008 as compared to $1,798.2 at December0BY, Zommercial paper borrowings
have been classified as long-term debt at Decethe2008 and 2007 in
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accordance with FAS &lassification of Short-Term Obligations Expectedbé Refinancedas our practice and intent is to replace shom-te
commercial paper outstanding at expiration withitaital shortterm commercial paper for an uninterrupted perixtéreding for more than o
year or our ability to redeem our commercial papigh borrowings under the senior credit facilitysdebed above

Interest paid during 2008, 2007 and 2006 was $442.47.1 and $343.0, respectively.
We were in compliance with all applicable covenamtder our outstanding debt agreements.

Future maturities of debt, including capital leases as follows: 2009, $1,807.3; 2010, $56.3; 2611123.8; 2012, $1,219.6; 2013, $!
and thereafter, $4,536.6.

13. Commitments and Contingencies
Litigation

In July 2005, we entered into a settlement agreémith representatives of more than 700,000 phgsginationwide to resolve certain
cases brought by physicians. The cases resolveslkmewn as the CMA Litigation, the Shane Litigatitine Thomas Litigation (Kenneth
Thomas, M.D., et al. vs. Blue Cross Blue Shieldokgation, et al.) and certain other similar cas@sight by physicians. Final monetary
payments were made in October 2006. Followingdtgusition in 2005, WellChoice was merged with @md a wholly-owned subsidiary of
WellPoint. Since the WellChoice transaction closadDecember 28, 2005, after we reached settlemigmthre plaintiffs, WellChoice
continued to be a defendant in the Thomas (now knasvLove) Litigation and was not affected by themsettlement between us and
plaintiffs. The Love Litigation alleged that the BSA and the Blue Cross and Blue Shield plans waolahe Racketeer Influenced and Corrupt
Organizations Act, or RICO. On April 27, 2007, vadgng with 22 other Blue Cross and Blue Shield pland the BCSBA, announced a
settlement of the Love Litigation. The Court grahfimal approval of the settlement on April 20, 808n appeal of the settlement remains.
settlement will not have a material effect on comsolidated financial position or results of opienas.

Prior to WHN'’s acquisition of the group benefit ogigons, or GBO, of John Hancock Mutual Life Inguza Company, or John Hancock,
John Hancock entered into a number of reinsurame@gements, including with respect to personaidaett insurance and the occupational
accident component of workersdmpensation insurance, a portion of which wasimatgd through a pool managed by Unicover Managjecs
Under these arrangements, John Hancock assumedhgskreinsurer and transferred certain of ss&s td other companies. Similar
reinsurance arrangements were entered into by Bahnock following WHN's acquisition of the GBO dflih Hancock. These various
arrangements have become the subject of dispuatdading a number of legal proceedings to whicmJdhancock is a party. We were in
arbitration with John Hancock regarding these ayreaments. The arbitration panel’'s Phase | rulingeskkd liability. In April 2007, the
arbitration panel issued a Phase Il ruling statirgamount we owe to John Hancock for losses apdrses John Hancock paid through
June 30, 2006. The panel further outlined a proftesgetermining our liability for losses and expes paid after June 30, 2006, which liability
has not yet been determined. We filed a Petitio@dofirm, which was granted by the Court. John Hakdiled a notice of appeal with the
Seventh Circuit Court of Appeals. The matter hantfelly briefed and is pending before the Seveiticuit Court of Appeals. We believe tt
the liability that may result from this matter islikely to have a material adverse effect on oursodidated financial condition or results of
operations.
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In various California state courts, we are defegdimumber of individual lawsuits, including onledi by the Los Angeles City Attorney,
and four purported class actions alleging the whaingscission of individual insurance policies.eT$uits name WellPoint as well as Blue
Cross of California, or BCC, and BC Life & Healtiislirance Company, or BCL&H (which name changedrithém Blue Cross Life and
Health Insurance Company in July 2007), both WéfiPsubsidiaries. The lawsuits generally allegeabheof contract, bad faith and unfair
business practices in a purported practice of megngy new individual members following the submissof large claims. The parties have
agreed to mediate most of these lawsuits and tliati@n has resulted in the resolution of someheke lawsuits. In addition, the California
Department of Managed Health Care and Californipdbnent of Insurance conducted investigationdefdllegations. In June 2007, the
California Department of Insurance issued its fieglort in which it issued a number of citatiorlegihg violations of fair-claims handling
laws.

In various California state courts, several hospitave filed suits against BCC and WHN for paynardlaims denied where the
member’s insurance policy was rescinded. In aduigopurported class action has been filed agBi@§t, BCL&H and WHN in a California
state court on behalf of hospitals. This suit @lseks to recover for payment of claims denied witerenember was rescinded.

On July 11, 2008, preliminary approval of a clasitiement was granted by the court in the purpattass actions filed in California ste
court against BCC, BCL&H and WHN on behalf of Catlifia hospitals. The settlement with the hospikainpiffs received final approval on
October 6, 2008. On July 17, 2008 a settlementreashed with the California Department of Managealth Care regarding the
Department’s investigation of rescission practi¢ag:suant to the settlement, BCC will offer progiweccoverage, without medical
underwriting, to approximately 1,770 rescinded merabBCC also agreed to a procedure whereby thdsédduals could, under certain
circumstances, be reimbursed for past medical esqeeBCC also agreed to pay a $10.0 fine, whichpaason August 12, 2008. On
February 10, 2009, a settlement was reached wétiCHiifornia Department of Insurance regardingitdit of rescission practices. Pursuant to
the settlement, BCL&H will offer prospective covgea without medical underwriting, to approximat2|330 former insureds. BCL&H also
agreed to reimburse eligible out of pocket mediogienses of the former insureds. BCL&H also agtegrhy a $1.0 fine. None of these
settlements, individually or collectively, is exped to have a material adverse effect on our categeld financial condition or results of
operations.

On February 12, 2008, Empire Blue Cross Blue Shadlthg with 15 other health benefit companies, sexsed with a subpoena by the
New York Attorney General. The subpoena was paanahdustr-wide investigation of how insurance companiesdetabases maintained by
Ingenix, Inc., or Ingenix, a wholly-owned subsigiaf UnitedHealth Group, in determining out-of-netk reimbursement. Since the beginning
of the investigation, we have been cooperatiny fwith the Attorney General's office and have coieglwith the Attorney General’s requests
for information regarding out-of-network reimbursembhin New York.

On February 18, 2009, we announced that we hawhedsan agreement with the New York Attorney Gdrregarding the manner in
which out-of-network reimbursement to providersl\é determined. We have agreed to discontinueiskeof the Ingenix database, which
some of our subsidiaries use in determining outatfvork reimbursement for certain products andeirtain states. We also have agreed to
contribute $10 towards the funding of a not-forfjirentity that will develop a database of providéiarges that can be accessed both by health
care plans and their members. The settlement wilhave a material effect on our consolidated fammposition or results of operations.

We currently are a defendant in two putative cld®ns relating to out-of-network reimbursemerte Tirst lawsuit (American Dental
Association v. WellPoint Health Networks, Inc. &ide Cross of Californii) was
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brought in March 2002 by the American Dental Asatioh and three individual dentists on behalf plgative class of out-afietwork dentists
The suit is currently pending in the United Stddéstrict Court for the Southern District of Floridahe plaintiffs in that lawsuit allege that the
defendants breached the plaintiffs’ patients’ gimder their ERISA health plans by paying out-efisrork dental providers less than both the
usual and customary allowances for services andehtsts’ billed charges. The second lawéDarryl and Valerie Samsell v. WellPoint, Inc.,
WellPoint Health Networks, Inc. and Anthem, navas filed in February 2009 by two former memhbandehalf of a putative class of
members who received out-of-network services foictvithe defendants paid less than billed charges.slit is currently pending in the
United States District Court for the District of Wdersey. The plaintiffs in that case allege thatdefendants violated RICO, the Sherman
Antitrust Act, ERISA, and federal regulations bjyieg on databases provided by Ingenix in deterngrout-of-network reimbursement. We
intend to vigorously defend these suits; howeveirtultimate outcome cannot be presently deterdhine

Other Contingencies

From time to time, we and certain of our subsi@isidre parties to various legal proceedings, mamhih involve claims for coverage
encountered in the ordinary course of business.IM&eHMOs and health insurers generally, excluggain health care and other services t
coverage under our HMO, PPO and other plans. Weratkee ordinary course of business, subject éocthims of our enrollees arising out of
decisions to restrict or deny reimbursement foroweced services. The loss of even one such claitreisults in a significant punitive damage
award, could have a material adverse effect onusddition, the risk of potential liability undpunitive damage theories may increase
significantly the difficulty of obtaining reasonabdettlements of coverage claims.

In addition to the lawsuits described above, weadse involved in other pending and threatenegddiion of the character incidental to
our business transacted, arising out of our operatand our 2001 demutualization, and are from toteme involved as a party in various
governmental investigations, audits, reviews andiaitrative proceedings. These investigationsjtauhd reviews include routine and spe
investigations by state insurance departments atatrneys general and the U.S. Attorney Gen8talh investigations could result in the
imposition of civil or criminal fines, penalties dwother sanctions. We believe that any liabilitsgttmay result from any one of these actions, or
in the aggregate, is unlikely to have a materigeaske effect on our consolidated financial positomesults of operations.

Contractual Obligations and Commitments

We have entered into certain agreements with Iateynal Business Machines Corporation to providerination technology
infrastructure services. These services were pustygerformed in-house. Our remaining commitmerdar these contracts at December 31,
2008 is approximately $877.4 over a four year geriv'e have the ability to terminate these agreesngmon the occurrence of certain events,
subject to certain early termination fees.

Vulnerability from Concentrations

Financial instruments that potentially subjectaisancentrations of credit risk consist primarifycash equivalents, investment securit
premium receivables and instruments held througlying activities. All investment securities are raged by professional investment
managers within policies authorized by our Boar®wéctors. Such policies limit the amounts thatyrba invested in any one issuer and
prescribe certain
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investee company criteria. Concentrations of cneslit with respect to premium receivables are Emitlue to the large number of employer
groups that constitute our customer base in thgrgghic regions in which we conduct business. ABedember 31, 2008, there were no
significant concentrations of financial instrumeims single investee, industry or geographic liocat

14. Capital Stock
Stock Incentive Plars

Our 2001 Stock Incentive Plan, or the 2001 StoekPas amended and restated on January 1, 20@d®mrEbus plan, which allowed for
the grant of stock options, stock, restricted stptiantom stock, stock appreciation rights andquerince awards to eligible employees and
non-employee directors. On March 15, 2006, our BadDirectors adopted the WellPoint 2006 IncentB@mpensation Plan, or the 2006
Incentive Plan, which was approved by our sharedrsldn May 16, 2006. The 2006 Incentive Plan allthesflexibility to grant or award stot
options, stock appreciation rights, restricted lstawards, restricted stock units, performance awirds, performance share awards, dastec
awards and other share-based awards to eligibfper Following approval of the 2006 Incentive RlarMay 16, 2006, no new awards have
been or will be made under the 2001 Stock PlantHeuawards outstanding under the 2001 Stock Pilhnemain in effect in accordance with
their terms.

The 2006 Incentive Plan allows us to grant shasatbancentive awards to employees, non-employeetdirs and consultants covering a
total of up to 20.0 shares of our common stocks ilu7.0 shares of our common stock, as previoagpyroved by our shareholders, but not
underlying any outstanding options or other awanter the 2001 Stock Plan, and (ii) any additicfares of our common stock subject to
outstanding options or other awards under the Z16tk Plan that expire, are forfeited or othervieseninate unexercised on or after March
2006, less 0.1 shares of our common stock gramtddrithe 2001 Stock Plan between March 15, 2006vEyd16, 2006.

Stock options are granted for a fixed number ofehavith an exercise price at least equal to thhevédue of the shares at the grant date.
Stock options granted in 2008 vest over three yieaggual semi-annual installments and generalietzaterm of seven years from the grant
date. The stock options granted in 2007 and 2006&rgély vest over three years in equal semi-animséhliments and have a term of ten years
from the grant date.

Certain option grants contain provisions wherelgygmployee continues to vest in the award subsétuésrmination due to retirement.
Our attribution method for newly granted awardssiders all vesting and other provisions, includietirement eligibility, in determining the
requisite service period over which the fair vatfiehe awards will be recognized.

Restricted stock awards are issued at the fairevalihe stock on the grant date. The restrictlapse in three equal annual installments.
Beginning with the 2007 grants, restricted stoclals may also include a performance measure thstt lneumet for the restricted stock award
to vest.

For the years ended December 31, 2008, 2007 ar@] 2@0recognized share-based compensation codb6f@® $177.1 and $246.9,
respectively, as well as related tax benefits & 65$65.1 and $89.9, respectively.
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A summary of stock option activity for the year eddDecember 31, 2008 is as follows:

Weighted-
Weighted- Average
Average Remaining Aggregate
Number of Option Contractual
Price Life Intrinsic
Shares per Share (Years) Value
Outstanding at January 1, 2C 22.¢ $ 59.7¢
Granted 6.1 65.67
Exercisec (2.2 31.47
Forfeited or expirel (2.9 71.92
Outstanding at December 31, 2( 24.2 62.3¢ 5.7 $ 59.(
Exercisable at December 31, 2( 16.4 57.6: 5.2 $ 53.t

The intrinsic value of options exercised during years ended December 31, 2008, 2007 and 2006 @eabtmn$54.4, $609.6 and $482.1,
respectively. We recognized tax benefits of $2822%0.3 and $168.5 in 2008, 2007 and 2006, respdgtifrom option exercises and
disqualifying dispositions. The total fair valuegifares vested during the years ended Decemb2088, 2007 and 2006 was $44.8, $72.3 and
$105.3, respectively. During the years ended Deeerb, 2008, 2007 and 2006 we received cash ob$$023.7 and $505.2, respectively,
from exercises of stock options.

A summary of the status of nonvested restrictedksaativity, including restricted stock units, e year ended December 31, 2008 is as
follows:

Weighted-
Average

Grant

Restricted Date

Stock Share Fair

Value
And Units per Share
Nonvested at January 1, 20 1kt $ 75.47
Granted 1.C 66.57
Vested (0.7) 64.3¢
Forfeited (0.5 73.2t
Nonvested at December 31, 2( 1.3 71.1%

Fair Value

During the year ended December 31, 2008, we isappobximately 0.2 restricted stock units undersiack incentive plans, that were
contingent upon us achieving specified annual netur equity targets for 2008. We did not meet thexc#ied annual return on equity targets
and, accordingly, the restricted stock units weréeited.

As of December 31, 2008, the total remaining ungaczed compensation cost related to nonvested stptiéns and restricted stock
amounted to $58.6 and $35.9, respectively, whidhbgiamortized over the weighted-average remaingogiisite service periods of 11 and 12
months, respectively.

As of December 31, 2008, there were 17.9 sharesramon stock available for future grants under2®@6 Incentive Plan.

We use a binomial lattice valuation model to estarthe fair value of all future stock options gehtExpected volatility assumptions
used in the binomial lattice model are based oarelysis of implied volatilities
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of publicly traded options on our stock and histativolatility of our stock price. The risk-freetémest rate is derived from the U.S. Treasury
strip rates at the time of the grant. The expetged of the options was derived from the outputthefbinomial lattice model, which
incorporates post-vesting forfeiture assumptiorsetaon an analysis of historical data. The dividgettl was based on our estimate of future
dividend yields. Similar groups of employees thextérdissimilar exercise behavior are consideredrsggly for valuation purposes. We utilize
the “multiple-grant” approach, as described in FI®3R, for recognizing compensation expense assacigith each separately vesting portion
of the share-based award.

The following weightecaverage assumptions were used to estimate thealaies of options granted during the years endestDbéer 31

2008 2007 2006
Risk-free interest rat 3.3¢% 4.5€% 4.5%
Volatility factor 26.0(% 22.0(% 26.0(%
Dividend yield — — —
Weightec-average expected li 4.0 year 4.4 year 5.1 year
The following weighted-average fair values wereed@ined for the years ending December 31:
2008 2007 2006

Options granted during the ye $18.65  $21.8¢ $24.5C
Restricted stock and stock awards granted duriegéar 66.57 80.6¢ 76.3%
Employee stock purchases during the 6.7¢€ 14.7:2 12.3:

The binomial lattice option-pricing model requitee input of highly subjective assumptions inclggthe expected stock price volatility.
Because our stock option grants have characterisigmificantly different from those of traded apts, and because changes in the subjective
input assumptions can materially affect the falugaestimate, in our opinion, existing models domecessarily provide a reliable single
measure of the fair value of our stock option gsant

Employee Stock Purchase Ple

We have registered 14.0 shares of common stodkéEmployee Stock Purchase Plan, or the StockhBsecPlan, which is intended to
provide a means to encourage and assist emplayeesjuiring a stock ownership interest in WellPold employee will be permitted to
purchase more than $25,000 (actual dollars) wdrtazk in any calendar year, based on the famevalf the stock at the beginning of each
plan quarter. Employees become participants bytingpayroll deductions from 1% to 15% of gross gemsation. Payroll deductions are
accumulated during each quarter and applied tothergurchase of stock on the last trading day ol emarter. Once purchased, the stock is
accumulated in the employsdhvestment account. Through December 31, 20@7Stbck Purchase Plan allowed for a purchase pecshar
of 85% of the lower of the fair value of a sharecofmmon stock on (i) the first trading day of tharpquarter, or (ii) the last trading day of the
plan quarter. Beginning January 1, 2008, the SRaaichase Plan allowed for a purchase price peesif885% of the fair value of a share of
common stock on the last trading day of the plaarigun. During 2008, 2007, and 2006, 1.3, 0.9 aAdhares of common stock, respectively,
were purchased under the Stock Purchase Plantingsial $9.0, $13.3 and $11.6 of related compensatdst, respectively. As of
December 31, 2008, there were approximately 0.2shaf common stock available for issuance undetiock Purchase Plan and another 8.0
shares of common stock became available for issueffective January 1, 2009.
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Stock Repurchase Progral

Under our Board of Directors’ authorization, we ntain a common stock repurchase program. Repursimaag be made from time to
time at prevailing market prices, subject to certaistrictions on volume, pricing and timing. Tlepurchases are effected from time to time in
the open markets through negotiated transactiotisranugh plans designed to comply with Rule 10hBider the Securities Exchange Act of
1934, as amended. During the year ended Decemb&088&, we repurchased and retired approximately Siéares at an average per share
price of $58.07, for an aggregate cost of $3,27B2ing the year ended December 31, 2007, we répsed and retired approximately 76.9
shares at an average cost per share of $79.99 fygregate cost of $6,151.4. During the year efbs@mber 31, 2006, we repurchased and
retired approximately 60.7 shares at an averagepeoshare of $74.91 for an aggregate cost of58425 The excess of cost of the repurchased
shares over par value is charged on a pro rata ttaadditional paid-in capital and retained eagsirAs of December 31, 2008, $1,022.2
remained authorized for future repurchases. Sulesgdqa December 31, 2008, we repurchased anddetpproximately 5.0 shares for an
aggregate cost of approximately $201.6, leaving@pmately $820.6 for authorized future repurchaseBebruary 11, 2009. Our stock
repurchase program is discretionary as we are urmaebligation to repurchase shares. We repurcstzeses under the program when we
believe it is a prudent use of capital.

15. Accumulated Other Comprehensive (Loss) Income

A reconciliation of the components of accumulatéteocomprehensive (loss) income at December 34 fsllows:

2008 2007
Investments
Gross unrealized gait $ 333.¢ $ 445.2
Gross unrealized loss (1,109.6 (179.%)
Net pretax unrealized (losses) ga (775.7) 265.k
Deferred tax asset (liability 277.% (101.5
Net unrealized (losses) gains on investm (498.9 164.(
Cash flow hedge:
Gross unrealized loss (13.2) (12.5)
Deferred tax asst 4.7 4.5
Net unrealized losses on cash flow hec (8.5 (8.0
Defined benefit pension plar
Deferred net actuarial (loss) ge (614.¢ 3.5
Deferred prior service credi 7.2 8.2
Adoption of the measurement date provisions of EAS8 (0.2 —
Deferred tax asset (liability 247.1 (4.5
Net unrecognized period benefit costs for defineddfit pension plan (360.5) 7.2
Postretirement benefit plar
Deferred net actuarial lo: (247.0 (124.6
Deferred prior service credi 100.7 112.¢
Adoption of the measurement date provisions of EAS8 (1.2 —
Deferred tax asst 19.1 4.6
Net unrecognized period benefit costs for poseatgnt benefit plan (28.9) (7.0)
Accumulated other comprehensive (loss) inct $ (895.7) $ 156.]
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Other comprehensive (loss) income reclassificaidjnstments for the years ended December 31 doi@ss:

2008 2007 2006
Investments
Net holding gain (loss) on investment securitiésiag during the period, net of tax expense (be&hef
$40.8, $(10.6) and $118.9, respectiv $ 972 $ (5.1) $180°F
Reclassification adjustment for net realized (I@ssh on investment securities, net of tax (bepefit
expense of $(419.6), $3.9 and $0.0, respecti (759.6 7.3 (0.9
Total reclassification adjustment on investme (662.9) 2.2 180.Z
Cash flow hedge:
Holding loss, net of tax benefit of $0.2, $1.6 &2d9, respectivel (0.5 (2.4) (5.6)
Other:
Net change in additional minimum pension liabilitgt of tax benefit of $0.0, $0.0 and $:
respectively — — (4.7
Net change in unrecognized period benefit costsléfined benefit pension and postretirement be
plans, net of tax (benefit) expense of $(266.1Y,.4&nd $0.0, respective (388.9) 106.Z —
Net (loss) gain recognized in other comprehensigere, net of tax (benefit) expense of $(645.19. $&nc
$113.0, respectivel $(1,051.9 $106.C $169.¢

16. Reinsurance

We reinsure certain risks with other companiesasslime risk from other companies. We remain priynkable to policyholders under
ceded insurance contracts and are contingentlielfalo amounts recoverable from reinsurers in trenéthat such reinsurers do not meet their
contractual obligations.

We evaluate the financial condition of our reinsar@nd monitor concentrations of credit risk agsirom similar geographic regions,
activities, or economic characteristics of the saiers to minimize our exposure to significant ésskom reinsurer insolvencies.

A summary of direct, assumed and ceded premiunttewrand earned for the years ended December 84 fadlows:

2008 2007 2006

Written Earned Written Earned Written Earned
Direct $57,235.: $57,177.¢ $56,021.¢ $55,957.! $52,143.: $52,061.!
Assumec 51.7 50.7 47.2 47.F 63.4 63.4
Cedec (128.9) (127.5) (135.6) (140.0 (154.9) (153.0)
Net premiums $57,158. $57,101.( $55,933. $55,865.( $52,052.. $51,971.¢
Percentage of amount assumed to net prem 0.1% 0.1% 0.1% 0.1% 0.1% 0.1%
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A summary of net premiums written and earned byrseyg (see Note 19) for the years ended Decembisr &kl follows:

2008 2007 2006
Written Earned Written Earned Written Earned
Reportable segment
Commercial $ 34,957.( $ 34,917.¢ $ 35,093.¢ $ 35,105.. $ 33,747.. $ 33,979’
Consume 16,325.( 16,372.¢ 15,348.: 15,249.! 13,449.. 13,125..
Other 5,875.¢ 5,810.¢ 5,491.. 5,510.¢ 4,855.¢ 4,867.(
Net premiums $ 57,158.« $ 57,101.( $ 55,933.« $ 55,865.( $ 52,052.. $ 51,971.
The effect of reinsurance on benefit expense feytars ended December 31 is as follows:
2008 2007 2006
Direct $47,866.: $46,145. $42,293.
Assumec 27.1 29.¢ 43.1
Cedec (150.9) (138.9) (144.9
Benefit expens $47,742. $46,037.: $42,192.(

The effect of reinsurance on certain assets abdifias at December 31 is as follows:

Policy liabilities, assume
Unearned income, assum
Premiums payable, ced
Premiums receivable, assurnr

17. Leases

2008
$97.5
0.1
41.7
13.1

2007
$98.2
0.1
54.%
7.4

We lease office space and certain computer anteteéuipment using noncancelable operating leas¢d3ecember 31, 2008, future
lease payments for operating leases with initiakanaining noncancelable terms of one year or roonsisted of the following:

2009
2010
2011
2012
2013
Thereaftel

Total minimum payments requirt

$

$

141.¢
124.%
111.¢
95.¢
84.c
273.1

830.5

We have certain lease agreements that containmnggemti payment provisions. Under these provisiogspay contingent amounts in
addition to base rent, primarily based upon anobahges in the consumer price index. The schedhaleeacontains estimated amounts for

potential future increases in lease payments basélde contingent payment provisions.
Lease expense for 2008, 2007 and 2006 was $1902,&and $182.0, respectively.
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18. Earnings per Share
The denominator for basic and diluted earningsspare at December 31 is as follows:

2008 2007 2006

Denominator for basic earnings per s—weightec-average share 519.¢ 593.« 627.¢
Effect of dilutive securitie—employee and director stock options and non veststiticted stock awarc 3.2 8.6 14.
Denominator for diluted earnings per sh 523.C 602.C 642.]

During the years ended December 31, 2008, 2002@06, weighted average shares related to certadk siptions of 17.5, 4.8 and 5.3,
respectively, were excluded from the denominatodftuted earnings per share because the stockraptiere anti-dilutive.

19. Segment Information

Our organizational structure has three strategsinmss units: a Commercial Business unit, a ConsBuginess unit and a
Comprehensive Health Solutions Business unit. Baseour organizational structure, we are organaedind three reportable segments:
Commercial; Consumer; and Other. We revised ouwrtaple segments during the first quarter of 2008dcordance with a new organizatio
structure implemented on January 1, 2008, whidectsf how the chief operating decision maker evekithe performance of our business.
Segment disclosures for 2007 and 2006 have be&sséted to conform to the 2008 presentation.

Our Commercial and Consumer segments both offéreadified mix of managed care products, includ?i®ROs, HMOs, traditional
indemnity benefits and POS plans, as well as a&wadf hybrid benefit plans, including CDHPs, haaponly and limited benefit products.

Our Commercial segment includes Local Group (inicigdUniCare), National Accounts and certain othasiliary business operations
(dental, vision, life and disability and workergmapensation). Business units in the Commercial sagwifer fully-insured products and
provide a broad array of managed care servicesltdunded customers, including claims processumglerwriting, stop loss insurance,
actuarial services, provider network access, médst management, disease management, wellnegsapre and other administrative
services.

Our Consumer segment includes Senior, State-Spathsmd Individual business. Senior business inslseevices such as Medicare Part
D, Medicare Advantage and Medicare Supplement,eBifte-Sponsored business includes our Medicagtgms.

Our Other segment includes the Comprehensive H&alliitions Business unit that brings together espurces focused on optimizing
the quality of health care and cost of care managenThe Comprehensive Health Solutions Busine#snatudes provider relations, care and
disease management, behavioral health, employetaams programs, radiology benefit managementyéesdriven personal health care
guidance and our PBM business, which includes NexdRd our specialty pharmacy, PrecisionRx Speciddutions. Our Other segment also
includes results from our Federal Government Sohsti or FGS, business. FGS business includes tterdddEmployee Program and National
Government Services, Inc. which acts as a Medicanéractor in several regions across the natioe. Jther segment also includes other
businesses that do not meet the quantitative tbldskior an operating segment as defined in FAS D&klosures about Segments of an
Enterprise and Related Informatii, as well as intersegment sales and expense etiorisaand corporate expenses not allocated tottier o
reportable segments.
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19. Segment Information (continued)

As a result of costeduction initiatives implemented during 2008, wearded general and administrative expenses of $3.2 and $29.
for employee termination costs in the Commerciainglimer and Other segments, respectively. We dichake any payments during 2008
related to these employee termination costs; homyewe expect to begin making payments during tret §uarter of 2009. As of December 31,
2008, a liability of $36.7 remained for future pagmis of employee termination costs.

Through our participation in various federal gowveemnt programs, we generated approximately 20%, 478616% of our total
consolidated revenues from agencies of the U.Semovent for the years ended December 31, 2008, 20@i72006, respectively. These
revenues are contained in the Other segment.

We define operating revenues to include premiurorime, administrative fees and other revenues. Cpgregvenues are derived from
premiums and fees received primarily from the salé administration of health benefit products. @peg expenses are comprised of benefit
expense, selling expense, general and administrakipense and cost of drugs. We calculate operg#iimgor loss as operating revenue less
operating expenses.

The accounting policies of the segments are camdistith those described in the summary of sigaiftcaccounting policies in Note 2
except that certain shared administrative expeftsesach segment are recognized on a pro rataaddlddasis, which in aggregate
approximates the consolidated expense. Any diffsrdretween the allocated expenses and actual aetsol expense is included in other
expenses not allocated to reportable segmentsségment sales and expenses are recorded at dosliramated in the consolidated financial
statements. We evaluate performance of the regerssigments based on operating gain or loss asededibove. We evaluate investment
income, interest expense, amortization expensérmothe taxes, and asset and liability details ooresolidated basis as these items are
managed in a corporate shared service environnmehdu@ not the responsibility of segment operatirmgagement.

Financial data by reportable segment for the yeaded December 31 is as follows:

Other and
Commercial Consumer Eliminations Total

Year ended December 31, 20C

Operating revenue from external custon $38,009..  $16,437.. $ 7,132.¢ $61,579..
Intersegment revent — — 2,795.( 2,795.(
Elimination of intersegment reven — — (2,795.0 (2,795.0
Operating gait 3,281.: 566.5 500.( 4,347.¢
Depreciation and lease amortization expe — — 277.¢ 277.¢
Year ended December 31, 20C

Operating revenue from external custon $38,133." $15,285." $ 6,736.: $60,155.¢
Intersegment revent — — 2,267 .. 2,267.:
Elimination of intersegment reven — — (2,267.7) (2,267.2)
Operating gait 3,790.! 777.2 416.5 4,984.;
Depreciation and lease amortization expe — — 266.¢ 266.¢
Year ended December 31, 20C

Operating revenue from external custorr $36,827.(  $13,167.t $ 6,184. $56,179.¢
Intersegment revent — — 1,674.: 1,674.:
Elimination of intersegment reven — — (1,674.9) (1,674.9)
Operating gait 3,457.: 1,022.; 257.¢ 4,736.¢
Depreciation and lease amortization expe — — 270.¢ 270.¢
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19. Segment Information (continued)

The major product revenues from external custorfogrsach of the reportable segments for the yezile@ December 31, are as follows:

2008 2007 2006
Commercial

Managed care produc $33,676.« $33,853.(  $32,732.!
Managed care servic 3,078.: 3,011.: 2,848.:
Dental/Vision products and servic 827.¢ 840.7 804.7
Other 427.( 428.¢ 442.¢
Total Commercia 38,009.: 38,133 36,827.1
Consumer

Managed care produc 16,372.¢ 15,249.! 13,125..
Managed care servic 64.t 36.2 42.2
Total Consume 16,437.. 15,285." 13,167.
Other

Government service 6,222.! 5,945.¢ 5,392.¢
Pharmacy products and servit 716.2 674.5 710.€
Other 193.¢ 115.¢ 80.¢
Total Othet 7,132.¢ 6,736.: 6,184.
Total revenues from external custom $61,579.. $60,155.0  $56,179.!

The classification between managed care productsrexmmaged care services in the above table pryrdistinguishes between the level
of risk assumed. Managed care products represamtance products where we bear the insurancewlseas managed care services repr
product offerings where we provide claims adjudaratind other administrative services to the customout the customer principally bears the
insurance risk.

Asset and equity details by reportable segment havbeen disclosed, as we do not internally repach information.

A reconciliation of reportable segment operatingereies to the amounts of total revenues includéddtonsolidated statements of
income for the years ended December 31, is asafsllo

2008 2007 2006
Reportable segments operating rever $61,579.: $60,155.(  $56,179.¢
Net investment incom 851.] 1,001.: 878.1
Net realized (losses) gains on investm:e (1,179.9) 11.2 (0.3
Total revenue $61,251.. $61,167.¢  $57,058..
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19. Segment Information (continued)

A reconciliation of reportable segment operatingnga income before income taxes included in thesotidated statements of income for
the years ended December 31 is as follows:

2008 2007 2006
Reportable segments operating ¢ $4,347.¢ $4,984.: $4,736.¢
Net investment incom 851.1 1,001.: 878.7
Net realized (losses) gains on investm: (1,179.9) 11.2 (0.3
Interest expens (469.9) (447.9 (403.5
Amortization of other intangible asst (286.]) (290.7) (297.9)
Impairment of intangible asse (141.9 — —
Income before income tax $3,122.¢ $5,257.¢ $4,914.

20. Related Party Transactions

WellPoint Foundation, Inc., or the Foundation,nisiadiana non-profit organization exempt from feddeéaxation under Section 501(c)(3)
of the Internal Revenue Code. The Foundation wamdd to conduct, support and assist charitabldtthezlated, educational, and other
community-based programs and projects. The offiaatsdirectors of the Foundation are also our efficThese officers and directors receive
no compensation from the Foundation for the manageservices performed for the Foundation but meayelimbursed by the Foundation for
any cash expenditures incurred on behalf of thenBation. We received $0.6 from the Foundation thnimistrative services provided by our
associates in 2008. The Foundation is not a swrgidif ours and the financial results of the Fotiotheare not consolidated with our financial
statements. No contributions were made to the Fatiovdin 2008, 2007 or 2006. We have no currerdllegligations for future commitments
to the Foundation.

21. Statutory Information (Unaudited)

Our insurance and HMO subsidiaries report theipaats in conformity with accounting practices présed or permitted by state
insurance regulatory authorities, or statutory,althiary in certain respects from GAAP. Typical difnces of GAAP reporting as compared to
statutory reporting are the inclusion of unrealigaghs or losses relating to fixed maturity sedesiin shareholders’ equity, recognition of all
assets including those that are non-admitted &utdry purposes and recognition of all deferredatssets without regard to statutory limits.
The National Association of Insurance Commission@r&NAIC, developed a codified version of the gtaty accounting principles, designe:
foster more consistency among the states for a¢cmuguidelines and reporting.

Our insurance and HMO subsidiaries are domiciledhious jurisdictions. These subsidiaries pregaiutory financial statements in
accordance with accounting practices prescribgrbomnitted by the respective jurisdictions’ insuramegulators. Prescribed statutory
accounting practices are set forth in a varietguflications of the NAIC as well as state laws utatjons and general administrative rules.

Our ability to pay dividends and credit obligatiossignificantly dependent on receipt of dividefidsn our subsidiaries. The paymen
dividends to us by our insurance and HMO subsielawiithout prior approval of the insurance depantsief each subsidiary’s domiciliary
jurisdiction is limited by formula. Dividends in egss of these amounts are subject to prior apphyvtile respective state insurai
departments.

Our insurance and HMO subsidiaries are subjedskshased capital requirements. Risksed capital is a method developed by the N
to determine the minimum amount of statutory céipgropriate for an
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insurance company or HMO to support its overallifiesss operations in consideration of its size @idprofile. The formula for determining
the amount of risk-based capital specifies varfaotors, weighted based on the perceived degraslkgfwhich are applied to certain financial
balances and financial activity. Below minimum risksed capital requirements are classified witkittain levels, each of which requires
specified corrective action. As of December 31,8280d 2007, all of our regulated subsidiaries edede¢he minimum risk-based capital
requirements.

Statutory-basis capital and surplus for our insceaand HMO subsidiaries was $7,181.0 and $7,64D@eember 31, 2008 and 2007,
respectively. Statutory-basis net income of ouniaace and HMO subsidiaries was $2,705.3, $3,14:9d%2,931.2 for 2008, 2007, and 2006,
respectively.

22. Selected Quarterly Financial Data (Unaudited)

Selected quarterly financial data is as follows:

For the Quarter Ended

March 31 June 30 September 3( December 3
2008
Total revenue $15,553." $15,666.¢ $ 14,961.( $15,069.1
Income before income tax 879.2 1,186.( 549.¢ 507.¢
Net income 588.1 750.k 820.7% 331.¢
Basic net income per she 1.0¢ 1.44 1.61 0.6t
Diluted net income per sha 1.07 1.44 1.6C 0.6%
2007
Total revenue $15,088.( $15,267.¢ $ 15,242.( $15,570.(
Income before income tax 1,246.¢ 1,317.: 1,371 1,322.¢
Net income 783.1 835.2 868.( 859.1
Basic net income per she 1.2¢ 1.37 1.47 1.52
Diluted net income per sha 1.2¢€ 1.3 1.4& 1.51
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE.

There have been no changes in or disagreement®witindependent registered public accounting filmaccounting or financial
disclosures.

ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We carried out an evaluation as of December 318 200der the supervision and with the participatbour management, including our
Chief Executive Officer and Chief Financial Officef the effectiveness of the design and operaifosur disclosure controls and procedure
defined in Rule 13a-15(e) of the Securities Excleafgt of 1934, as amended, or the Exchange Actedapon that evaluation, the Chief
Executive Officer and Chief Financial Officer comdéd that our disclosure controls and proceduregfective in timely alerting them to
material information relating to us (including aonsolidated subsidiaries) required to be disclasedir reports under the Securities Exche
Act of 1934. In addition based on that evaluatitwe, Chief Executive Officer and Chief Financial i©éf concluded that our disclosure controls
and procedures were effective in ensuring thatri&tion required to be disclosed by us in the respihiat we file or submit under the Excha
Act is accumulated and communicated to our managgrmeluding the Chief Executive Officer and Chighancial Officer, as appropriate to
allow timely decisions regarding required discl@esur

Management's Report on Internal Control Over Finandal Reporting

Management, under the supervision and with théqigation of the principal executive officer andrmuipal financial officer, of
WellPoint, Inc., or the Company, is responsibledstablishing and maintaining effective internaitcol over financial reporting, or Internal
Control, as such term is defined in the Exchange Fee Companys Internal Control is designed to provide reasomalksurance regarding
reliability of our financial reporting and the paggation of financial statements for external rejpgrpurposes in accordance with U.S. generally
accepted accounting principles, or GAAP. The Comijzaimternal Control includes those policies andgadures that (i) pertain to the
maintenance of records that in reasonable detailrately and fairly reflect the transactions argpdsitions of the assets of the Company;
(i) provide reasonable assurance that transactiomsecorded as necessary to permit preparatifinasfcial statements in accordance with
GAAP, and that receipts and expenditures of the @y are being made only in accordance with authtians of management and directors
of the Company; and (iii) provide reasonable asstgaegarding prevention or timely detection ofutharized acquisition, use or disposition
of the Company’s assets that could have a maffedt on the financial statements.

Because of inherent limitations in any Internal €okno matter how well designed, misstatementstduerror or fraud may occur and
not be detected. Accordingly, even effective Inééi@ontrol can provide only reasonable assurangardéng the reliability of financial
reporting and the preparation of financial statetméor external purposes in accordance with GAAP.

Management, under the supervision and with theqgjaation of the principal executive officer andrmipal financial officer, assessed "
effectiveness of the Company’s Internal ControbBBecember 31, 2008. Management’s assessmentagasl lon criteria established in
Internal Control—Integrated Framework issued byGloenmittee of Sponsoring Organizations of the TweadCommission.

Based on management’s assessment, managemenilicagled that the Company’s Internal Control wasdfie as of December 31,
2008 to provide reasonable assurance regardinghkiagility of financial reporting and the prepacsatt of financial statements for external
reporting purposes in accordance with GAAP.
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Ernst & Young LLP, our independent registered pubtcounting firm, has audited the consolidatedrfaial statements of the Company
for the year ended December 31, 2008, and hassaised an audit report dated February 17, 2008heeffectiveness of the Company’s
internal control over financial reporting as of Bewber 31, 2008, which is included in this Annuap&e on Form 10-K.

/s/ ANGELAF. BRALY /Is/ WAYNE S. DEV EYDT
President and Executive Vice President and
Chief Executive Office Chief Financial Office!

Changes in Internal Control over Financial Reportirg

We are in the process of evaluating and implemgrgithancements to certain internal controls withinSenior business in part in
response to CMS’ requests for corrective actiongpla connection with our temporary suspension froanketing of and enroliment in the
Medicare Advantage and Medicare Part D prescrigtians. While we are enhancing certain internatrats related to our Senior business,
there have been no changes in our internal coowenl financial reporting that occurred during theee months ended December 31, 2008 that
have materially affected, or are reasonably likelynaterially affect, our internal control overdincial reporting.

Report of Independent Registered Public Accountindgrirm

Shareholders and Board of Directors
WellPoint, Inc.

We have audited WellPoint’s internal control ovieahcial reporting as of December 31, 2008, basecriteria established in Internal
Control—Integrated Framework issued by the CommitteSponsoring Organizations of the Treadway Caossion, (the “COSO criteria”).
WellPoint, Inc.’s management is responsible formteaning effective internal control over financraporting, and for its assessment of the
effectiveness of internal control over financigboeting included in the accompanying ManagemeRg&port on Internal Control Over Financ
Reporting. Our responsibility is to express an @piron the Company’s internal control over finahegporting based on our audit.

We conducted our audit in accordance with the stedgdof the Public Company Accounting Oversightq&@nited States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whetheatigifenternal control over financial
reporting was maintained in all material respe®@tsr audit included obtaining an understanding tdrimal control over financial reporting,
assessing the risk that a material weakness etéstig and evaluating the design and operatifeg@feness of internal control based on
assessed risk, and performing such other procedsreg considered necessary in the circumstanceseliéve that our audit provides a
reasonable basis for our opinion.

A company’s internal control over financial repogiis a process designed to provide reasonablezassuregarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantegenerally accepted accounting princip
A company’s internal control over financial repogiincludes those policies and procedures thgté€ftain to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseofompany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@éawith generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (3) provide reasanabturance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company'’s assets that could lzareaterial effect on the financial statements.
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Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of
any evaluation of effectiveness to future periodssabject to the risk that controls may becomdenaate because of changes in condition
that the degree of compliance with the policiepraicedures may deteriorate.

In our opinion, WellPoint, Inc. maintained, in adbterial respects, effective internal control diileaincial reporting as of December 31,
2008, based on the COSO criteria

We also have audited, in accordance with the stdsdz the Public Company Accounting Oversight Bo@snited States), the
consolidated balance sheets of WellPoint, Incf&@ecember 31, 2008 and 2007, and the related tidased statements of income,
shareholders’ equity, and cash flows for each eftkinee years in the period ended December 31, 20@Bour report dated February 17, 2009
expressed an unqualified opinion thereon.

/s/  ERNST & Y OUNGLLP
Indianapolis, Indiana
February 17, 2009
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ITEM 9B. OTHER INFORMATION
None.
PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE.

The information required by this Item concerning Buecutive Officers, Directors and nominees forebtor, Audit Committee members
and financial expert and concerning disclosureatihduent filers under Section 16(a) of the ExcheAgt and our Standards of Business
Conduct is incorporated herein by reference fromdadinitive Proxy Statement for our 2009 Annualélag of Shareholders, which will be
filed with the SEC pursuant to Regulation 14A withi20 days after the end of our last fiscal year.

ITEM 11. EXECUTIVE COMPENSATION.

The information required by this Item concerninmtmeration of our Executive Officers and Directonsiterial transactions involving
such Executive Officers and Directors and Compaéms&ommittee interlocks, as well as the Compensaliommittee Report, are
incorporated herein by reference from our defieitiRroxy Statement for our 2009 Annual Meeting ddr8holders, which will be filed with the
SEC pursuant to Regulation 14A within 120 daysrdfie end of our last fiscal year.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The information required by this Item concerning ftock ownership of management and five percemgfimal owners and securities
authorized for issuance under equity compensatamsgs incorporated herein by reference from @&ifinitive Proxy Statement for our 2009
Annual Meeting of Shareholders, which will be fileith the SEC pursuant to Regulation 14A within H2§s after the end of our last fiscal
year.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE.

The information required by this Item concerningt@@ relationships and related person transactmlsdirector independence is
incorporated herein by reference from our defieitiRroxy Statement for our 2009 Annual Meeting ddr8holders, which will be filed with the
SEC pursuant to Regulation 14A within 120 daysrdfie end of our last fiscal year.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

The information required by this Item concerningpipal accounting fees and services is incorparagzein by reference from our
definitive Proxy Statement for our 2009 Annual Megtof Shareholders, which will be filed with th&S pursuant to Regulation 14A within
120 days after the end of our last fiscal year.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(@) 1. Financial Statements:
The following consolidated financial statementshaf Company are set forth in Part Il, Iten

Report of Independent Registered Public AccourfEimm
Consolidated Balance Sheets as of December 31,&002007
Consolidated Statements of Income for the yearse@&ibecember 31, 2008, 2007, and 2006
Consolidated Statements of Sharehol' Equity for the years ended December 31, 2008, 20@7200¢
Consolidated Statements of Cash Flows for the yeradled December 31, 2008, 2007 and 2
Notes to Consolidated Financial Statements

2. Financial Statement Schedule:

The following financial statement schedule of the@®any is included in Item 15(¢

Schedule —Condensed Financial Information of Registrant (Ra@ompany Only)

All other schedules for which provision is madehie applicable accounting regulations of the SECnat required under the
related instructions, are inapplicable, or the megliinformation is included in the consolidatedincial statements, and therefore
have been omitted.

3. Exhibits:
A list of exhibits required to be filed as parttbfs report is set forth in the Index to Exhibitd)ich immediately precedes st
exhibits, and is incorporated herein by reference.
(b) Exhibits
The response to this portion of Item 15 is submitie a separate section of this report.
(c) Financial Statement Sched:
Schedule —Condensed Financial Information of Registrant (Ra@ompany Only)
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Schedule II—Condensed Financial Information of Regitrant
WellPoint, Inc. (Parent Company Only)
Balance Sheet:

(In millions, except share dat

Assets
Current asset:
Cash and cash equivalel
Investments availak-for-sale, at fair value
Fixed maturity securities (amortized cost of $2&1d $54.5
Equity securities (cost of $49.7 and $29(
Other invested assets, curr
Other receivable
Income taxes receivab
Net due from subsidiarie
Securities lending collater
Deferred tax assets, r
Other current asse
Total current asse
Long-term investments availal-for-sale, at fair value
Fixed maturity securities (amortized cost of $28n8 $1,539.6
Equity securities (cost of $7.3 and $€
Other invested assets, Ic-term
Property and equipment, r
Deferred tax assets, net, I-current
Investment in subsidiarie
Other noncurrent asse

Total assets

Liabilities and shareholders equity

Liabilities

Current liabilities:
Accounts payable and accrued expel
Securities lending payab
Current portion of lon-term debt
Other current liabilitie:

Total current liabilities

Long-term debt

Other noncurrent liabilitie

Total liabilities

Commitments and contingenc—Note 5

Shareholder¢ equity

Preferred stock, without par value, shares autac—100,000,000; shares issued and outsta—none

Common stock, par value $0.01, shares authc—900,000,000; shares issued and outstanding: 503,23@nc
556,212,03¢

Additional paic-in capital

Retained earning

Accumulated other comprehensive (loss) inc¢

Total shareholder¢ equity

Total liabilities and shareholders equity

See accompanying notes.
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December 31

2008 2007
$ 3627 $ 275.¢
17. 54.7
452 326.F
7.1 9.
11.C 15.2
177.: 75.2
1,123.c 400.7
18.2 208.
28.C 2.9
85.1 108.1
1,875.: 1,476
258.1 1,552.
7.2 8.C
340.7 425.;
4. 5.2
385. 371.(
27,3184  29,053.
131.7 41.(
$30,322.;  $32,932.
$ 2225 $ 185.¢
18.2 208.

892. —

116.¢ 108.:
1,249’ 502.
7,396. 8,572.¢
244.F 867.(
8,890.! 9,042
5. 5.6
16,843.( 18,441.;
5,479.¢ 4,387.¢
(895.7) 156.1
21,431,  22,990..
$30,322..  $32,932.
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Schedule II—Condensed Financial Information of Regitrant—(continued)

WellPoint, Inc. (Parent Company Only)
Statements of Income

(In millions)

Revenues

Net investment incom

Net realized losses on investme
Other revenui

Total revenue

Expenses
General and administrative expel
Interest expens

Total expense

Loss before income tax credits and equity in net tome of subsidiaries
Income tax credit

Equity in net income of subsidiari

Net income

See accompanying notes.
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Years ended December 3

2008 2007 2006
$ 83z $ 1102 $ 8L¢
(313.) (18.6) (17.4)
0.4 0.4 0.4
(229.5) 91.¢ 64.€
106.¢ 183. 208.:
440.¢ 415.¢ 327.
547.7 599.. 535.¢
(777.9) (507.9) (471.9)
(359.5) (179.9) (161.9)
2,908. 3,673. 3,404.¢
$2,490.,  $3,345.  $3,094.
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Schedule II—Condensed Financial Information of Regitrant—(continued)

WellPoint, Inc. (Parent Company Only)
Consolidated Statements of Cash Flows

(In millions)

Operating activities
Net income
Adjustments to reconcile net income to net cashigeal by operating activitie:
Distributed (undistributed) earnings of subsidia
Net realized losses on investme
Deferred income taxe
Amortization, net of accretio
Depreciatior
Shar-based compensatic
Excess tax benefits from sh-based compensatic
Changes in operating assets and liabilities, neffett of business combinatior
Receivables, ne
Other invested assets, curn
Other asset
Amounts due from subsidiarir
Accounts payable and accrued expel
Other liabilities
Income taxe:

Net cash provided by operating activities

Investing activities

Purchases of investmer

Proceeds from sales, maturities and redemptioimssetments
Redemption of subsidiary surplus na

Capitalization of subsidiarie

Change in securities lending collate

Other, ne

Net cash provided by (used in) investing activitie

Financing activities

Net (payment) proceeds from commercial paper bangs
Proceeds from lor-term borrowings

Repayment of lor-term borrowings

Changes in securities lending pays

Change in bank overdrai

Repurchase and retirement of common s

Proceeds from exercise of employee stock optiodsamployee stock purchase p
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

Cash and cash equivalents at end of ye:

See accompanying notes.
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Year ended December 31

2008 2007 2006
$2,490., $3345:  $3,094.
973.F 772.¢  (1,059.)
313.1 18.€ 17.4
(3.9) (136.9) (58.€)
11.7 16.€ 6.5
0.4 0.3 0.3
156.( 177.1 149.C
(16.0) (153.9) (136.5)
5.2 12. (2.0)
1.9 21.2 (30.9)
(68.4) (32.5) (114.0
(859.) (155.5) (3.0)
55.¢ (33.6) 45.7
(506.9) (55.4) 443.7
(94.F) 58.¢ (103.9)
2,459 ¢ 3,856.¢ 2,250.;
(1,155.  (1,704.)  (2,095.)
2,363. 1,275.¢ 2,346.
— — 432.¢
(88.7) (12.7) (34.5)
190. 69.¢ (278.9)
84. (40.2) (411.6)
1,393.¢ (411.7) (40.9)
(900.6) 502.¢ (306.0)
525.( 1,978. 2,668.
(26.9) (500.0  (1,700.0)
(190.9) (69.9) 278.
(35.9) (70.5) 190.7
(32765  (6,151.9)  (4,550.)
121. 784.F 559.F
16.C 153. 136.F
(3,766.)  (3,372.9  (2,722.9
87.1 72.E (513.0
275.¢ 203.1 716.1
$ 3627 $ 2756 $ 203.1
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Schedule II—Condensed Financial Information of Regitrant—(continued)

WellPoint, Inc.
(Parent Company Only)
Notes to Condensed Financial Statements

December 31, 200:
(In Millions, Except Per Share Data)

1. Basis of Presentation and Significant Accountingolicies

In the parent company only financial statementé/eflPoint, Inc., or WellPoint, WellPoint’s investmisin subsidiaries is stated at cost
plus equity in undistributed earnings of the sulasids. WellPoint's share of net income of its umealidated subsidiaries is included in income
using the equity method of accounting.

Certain amounts presented in the parent comparyyfimincial statements are eliminated in the cadatéd financial statements of
WellPoint.

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

WellPoint’'s parent company only financial statensestiould be read in conjunction with WellPoint'slid consolidated financial
statements and the accompanying notes includédsifrorm 10-K.

2. Subsidiary Transactions
Dividends

WellPoint received cash dividends from subsidiac£$3,882.1, $4,446.4, and $2,346.4 during 2008,72and 2006, respectively.
Investment in Subsidiarie

Capital contributions to subsidiaries were $8812.%8, and $167.8 during 2008, 2007, and 2006, céisedy. The contributions in 2006
included non-cash amounts of $133.0.

Amounts Due to and From Subsidiarie

During December 2006, Anthem Insurance Companies rédeemed surplus notes at par value, and ¢&&t82.9 was received by
WellPoint.

At December 31, 2008 and 2007 WellPoint reported#3.4 and $400.7 due from subsidiaries, respdgtivlese amounts consisted
principally of administrative expenses and areiraly settled, and as such, are classified as ouassets.

3. Derivative Financial Instruments

The information regarding derivative financial mshents contained in Note 9 of the Notes to Codatdid Financial Statements of WellPoint
and its subsidiaries is incorporated herein byresfee.
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Schedule II—Condensed Financial Information of Regitrant—(continued)

WellPoint, Inc.
(Parent Company Only)
Notes to Condensed Financial Statements

4. Long-Term Debt

The carrying value of long-term debt at Decembec@isists of the following:

December 31

2008 2007
Senior unsecured note
4.250%, face amount of $300.0, due 2! $ 299.t $ 298.¢
5.000%, face amount of $700.0, due 2 697.< 696.(
6.800%, face amount of $800.0, due 2/ 856.F 820.¢
5.000%, face amount of $500.0, due 2! 557.¢ 507.¢
5.250%, face amount of $1,100.0, due 2 1,090.¢ 1,089.¢
5.875%, face amount of $700.0, due 2! 691.1 690.-
5.264%, face amount of $1,090.0, due 2 526.7 500.(
5.950%, face amount of $500.0, due 2 494.t 494.:
5.850%, face amount of $900.0, due 2/ 889.( 888.7
6.375%, face amount of $800.0, due 2/ 789.2 788.¢
Variable rate deb
Commercial paper progra 897.¢ 1,798..
Senior term loal 498.¢ —
Total debi 8,288." 8,572.¢
Current portion of dek (892.9) —
Long-term debt, less current portii $7,396.1 $8,572.¢

On February 5, 2009 we issued $400.0 of 6.000%sraie 2014 and $600.0 of 7.000% notes due 2019 andgpdated shelf registrati
statement filed with the U.S Securities and Excleaigmmission, or SEC, on December 12, 2008. Theepds from this debt issuance are
expected to be used for general corporate purpsgsding, but not limited to, repayment of shtetm debt and repurchasing shares of our
common stock. The notes have a call feature thawvalus to repurchase the notes at anytime atisroand a put feature that allows a note
holder to require us to repurchase the notes up@ndcurrence of both a change of control eventatholwngrade of the notes.

On December 12, 2008, we filed an updated sheiétragion with the SEC to register an unlimited amioof any combination of debt or
equity securities in one or more offerings. Spediiformation regarding terms and securities beifigred will be provided at the time of an
offering. Proceeds from future offerings are expddb be used for general corporate purposes,dimguhe repayment of debt, capitalization
of our subsidiaries, repurchases of our commorkstothe financing of possible acquisitions or Inesis expansion.

On April 29, 2008, we borrowed $525.0 under a thyear senior term loan agreement, the proceedshimhwnay be used for general
corporate purposes. The interest rate on this eamis based on either (i) the LIBOR rate plusedptermined percentage rate based on our
credit rating, or (ii) the base rate as definethmterm loan agreement, which was 3.122% at DeeeBih 2008.

On December 14, 2007, we repaid $300.0 of our 34/B6tes, which matured on that date. On Septem26Ql/, we repaid $200.0 of
our 3.500% notes, which matured on that date.

On August 21, 2007, we issued zero coupon notagiivate placement transactions exempt from negish. Gross proceeds to us were
$500.0. The notes have a final maturity date ofusi@2, 2022, and
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Schedule II—Condensed Financial Information of Regitrant—(continued)

WellPoint, Inc.
(Parent Company Only)
Notes to Condensed Financial Statements

4. Long-Term Debt (continued)

were issued with a yield to maturity of 5.264% anfthal amount due at maturity of $1,090.0. Theesdtave a put feature that allows a note
holder to require us to repurchase the notes tdinatates in the future. The proceeds of this dsliance were for general corporate purposes,
including, but not limited to, repurchasing shasésur common stock. On August 22, 2009, the nbezpme putable, requiring us to
repurchase them if the put option is exercisedaAasult of the notes becoming putable, the cagryalue of the notes of $526.7 was
reclassified to current portion of long-term at Bexber 31, 2008.

On June 8, 2007, we issued $700.0 of 5.875% nate@817 and $800.0 of 6.375% notes due 2037 unsleelfregistration statement
filed with the SEC on December 28, 2005. The prdsdeom this debt issuance were for working cagitad for general corporate purposes,
including, but not limited to, repurchasing shasésur common stock. The notes have a call feghatallows us to repurchase the notes
anytime at our option and a put feature that allaw®te holder to require us to repurchase thesngien occurrence of both a change of
control event and a downgrade of the notes.

We have a senior revolving credit facility, or flagility, with certain lenders for general corp@&a@urposes. The facility, as amended,
provides credit up to $2,392.0 and matures on &amte 30, 2011. The interest rate on this faciltypased on either (i) the LIBOR rate plus a
predetermined percentage rate based on our cegitigjrat the date of utilization, or (ii) a baseeras defined in the facility agreement. Our
ability to borrow under the facility is subject¢ompliance with certain covenants. Commitment feeshe facility were $1.6 and $1.8 in 2008
and 2007, respectively, and there are no conditioaisare probable of occurring under which thdifganay be withdrawn. There were no
amounts outstanding under the facility as of Decan®i, 2008 or 2007, or during the years then enrdieBecember 31, 2008, we had
$2,392.0 available under this facility.

We have an authorized commercial paper progranp @b $2,500.0, the proceeds of which may be useddneral corporate purposes.
The weighted-average interest rate on commerc@plorrowings at December 31, 2008 and 2007 w&&6 and 5.50%, respectively.
During the third and fourth quarters of 2008, tbexmercial paper markets experienced increasediltgland disruption, resulting in higher
costs to issue commercial paper, which influenagduse of commercial paper. As a result, we hagdaged the amount of commercial paper
outstanding, with $897.6 outstanding as of Decer8tie2008 as compared to $1,798.2 at December0BY, Zommercial paper borrowings
have been classified as long-term debt at DeceB8he2008 and 2007 in accordance with FAEBssification of Short-Term Obligations
Expected to be Refinanc, as our practice and intent is to replace shon-sommercial paper outstanding at expiration \&aikitional short-
term commercial paper for an uninterrupted periterding for more than one year or our abilityédeem our commercial paper with
borrowings under the senior credit facility desedtabove.

Interest paid during 2008, 2007, and 2006 was $@888.7, and $293.0, respectively.
We were in compliance with all applicable covenamtder our outstanding debt agreements.

Future maturities of long-term debt are as follo2@09, $1,790.0; 2010, $52.5; 2011, $1,077.9; 26826.6; 2013, $0.0 and thereafter,
$4,511.7.
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Schedule II—Condensed Financial Information of Regitrant—(continued)

WellPoint, Inc.
(Parent Company Only)
Notes to Condensed Financial Statements

5. Commitments and Contingencies

The information regarding commitments and contirgesicontained in Note 13 of the Notes to Const#idi&kinancial Statements of
WellPoint and its subsidiaries is incorporated lrebg reference.
6. Capital Stock

The information regarding capital stock contained\ote 14 of the Notes to Consolidated Financiatedhents of WellPoint and its
subsidiaries is incorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

W ELL POINT, I NC.

By: /s|  ANGELAF. BRALY

Angela F. Braly
President and Chief Executive Officer

Dated: February 19, 2009

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons on behalf
of the registrant and in the capacities and ord#ites indicated.

Signature Title Date
/s/  ANGELAF. BRALY President and Chief Executive Officer and Dires February 19, 200
Angela F. Braly (Principal Executive Officer
/s|  WAVYNE S. DEV EYDT Executive Vice President and Chief Financial Off February 19, 2009
Wayne S. DeVeydt (Principal Financial Officer
/s/  MARTINL. M ILLER Senior Vice President and Chief Accounting OfficerFebruary 19, 2009
Martin L. Miller and Controller (Principal Accounting Office
/sl LARRY C. GLAsscock Chairman of the Boar February 19, 200
Larry C. Glasscock
/s LeNoxD. B AKER, JR., M.D. Director February 19, 200
Lenox D. Baker, Jr., M.D.
/s| SusanB. BAYH Director February 19, 200
Susan B. Bayh
/s| SHEILA P. BURKE Director February 19, 200
Sheila P. Burke
/s/  WiLLiAM H.T. BusH Director February 19, 200
William H.T. Bush
/sl JuLiE A.H L Director February 19, 200
Julie A. Hill
/s/  WARRENY. JOBE Director February 19, 200
Warren Y. Jobe
/sl VICTORS. Liss Director February 19, 200
Victor S. Liss
/sl WiLLiam G. M Avs Director February 19, 200

William G. Mays
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Signature
/s/ RaMIRO G. PERU

Ramiro G. Peru

/s/ JANE G. PISANO

Jane G. Pisano

/s/  SENATORD oNALD W. RIEGLE, JR.

Senator Donald W. Riegle, Jr.

/s WiLLiam J. RYAN

William J. Ryan

/s/ GEORGEA. S CHAEFER, JR.

George A. Schaefer, Jr.

/s/ JackiE M. W ARD

Jackie M. Ward

/s/ JoHNE. ZuccoTTl

John E. Zuccotti

Director

Director

Director

Director

Director

Director

Director
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Exhibit

Number

3.1

3.2

4.1

4.2
4.3

4.4

4.5

4.6

4.7

INDEX TO EXHIBITS

Exhibit
Articles of Incorporation of the Company, as amehdtfective May 17, 2007, incorporated by referetacExhibit 3.1 to the
Compan’s Current Report on Forn-K filed on May 18, 2007

By-laws of the Company, amended effective May 21, 20@®rporated by reference to Exhibit 3.2 to ttwrpany’s
Current Report on Formr-K filed on May 22, 2008

Articles of Incorporation of the Company, as amehdtective May 17, 2007 (Included
Exhibit 3.1).

By-laws of the Company, amended and restated effeltaye21, 2008 (Included in Exhibit 3.2

Specimen of Certificate of the Company’s commorelst$0.01 par value per share, incorporated byeate to Exhibit 4.1
to the Compar’s Registration Statement on Fori-8 filed on December 28, 2005 (Registration N0.-130743).

Indenture, dated as of July 31, 2002, between tmpany and The Bank of New York, as trustee, inoated by referenc
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 lgf Ji, 2002, between the Company and The Bank @f Nerk, Trustee
establishing 6.800% Notes due 2012, incorporatecttgrence to Exhibit 4.14 to the Company’s QuértReport on
Form 1(-Q for the quarter ended June 30, 2(

(b) Form of 6.800% Note due 2012 (Included imibi 4.4(a)), incorporated by reference to Exhibt4 to the Compar's
Quarterly Report on Form -Q for the quarter ended June 30, 2(

Amended and Restated Indenture, dated as of JB@08&, by and between WellPoint Health Networks (as predecess
by merger to Anthem Holding Corp., “WellPoint Hééljtand The Bank of New York, as trustee, incorpedaby reference
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 kikHil1(a) to the Company’s Annual Report on FAOK for the
year ended December 31, 20

(b) Form of Note evidencing WellPoint Health’3/6 % Notes due 2012, incorporated by reference tolfixil to
WellPoint Healtl's Current Report on Forn-K filed on January 16, 200

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 4.250% Notes due 2009 (included in Exhibit 4
(b) Form of the Compar’s 5.000% Notes due 2014 (included in Exhibit 4
(c) Form of the Compa's 5.950% Notes due 2034 (included in Exhibit 4

Indenture, dated as of January 10, 2006, 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 January 11, 200

(&) Form of 5.00% Notes due 2011, incorporatedeference to Exhibit 4.2 to the Company’s CuriRaport on Form 8-K
filed on January 11, 200

(b) Form of 5.25% Notes due 2016, incorporatgdeierence to Exhibit 4.3 to the Company’s Curfieaport on Form 8-K
filed on January 11, 200
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Exhibit

Number

4.8

10.1*

10.2*

Exhibit

(©)
(d)
(e)
(f)
©)

Form of 5.85% Notes due 2036, incorporateddference to Exhibit 4.4 to the Comp’s Current Report on Forn-K
filed on January 11, 200

Form of 5.875% Notes due 2017, incorporégdeference to Exhibit 4.2 to the Company’s CuriReport on Form 8-K
filed on June 8, 200°

Form of 6.375% Notes due 2037, incorporatedceference to Exhibit 4.3 to the Company’s CurfReport on Form 8-K
filed on June 8, 200°

Form of 6.000% Notes due 2014, incorpordigdeference to Exhibit 4.2 to the Company’s Cutriieeport on Form 8-K
filed on February 5, 200!

Form of 7.000% Notes due 2019, incorporétgdeference to Exhibit 4.3 to the Company’s CuriReport on Form 8-K
filed on February 5, 200!

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

Anthem 2001 Stock Incentive Plan, amended andtesstes of January 1, 2003, incorporated by referém&xhibit 10.1(iii)
to the Compar’s Quarterly Report on Form -Q for the quarter ended June 30, 2(

(@)
(b)
(©
(d)

(e)

Form of Stock Incentive Plan General Stogiti@h Grant Agreement as of March 1, 2006, incoajex by reference 1
Exhibit 10.1(b) to the Compa’s Quarterly Report on Form -Q for the quarter ended March 31, 20

Form of Stock Incentive Plan Stock Optiora@rAgreement with Larry Glasscock as of March@)®&, incorporated by
reference to Exhibit 10.1(b) to the Comp’s Quarterly Report on Form -Q for the quarter ended March 31, 20

Form of Stock Incentive Plan General RegtdcStock Award Agreement as of March 1, 2006, ipeated by reference
to Exhibit 10.1(c) to the Compa’s Quarterly Report on Form -Q for the quarter ended March 31, 20

Form of Stock Incentive Plan Restricted 8tdavard Agreement for Annual Bonus over two timasgyet as of March 1,
2006, incorporated by reference to Exhibit 10.1¢dhe Company’s Quarterly Report on Form 10-Qtfier quarter
ended March 31, 200

Form of Stock Incentive Plan Restricted BtAward Agreement with Larry Glasscock as of Mat¢l2006, incorporate
by reference to Exhibit 10.1(e) to the Comy’s Quarterly Report on Form -Q for the quarter ended March 31, 20

WellPoint 2006 Incentive Compensation Plan, incosged by reference to Exhibit 10.58 to the Compai@rrent Report on
Form &K filed on May 18, 2006

(@)
(b)
(©
(d)

First Amendment to the WellPoint 2006 InoemtCompensation Plan, effective as of Decemb@066, incorporated by
reference to Exhibit 10.2(h) to the Comp’s Annual Report on Form -K for the year ended December 31, 2C

Form of Incentive Compensation Plan NondigaliStock Option Award Agreement, incorporatedéference to Exhib
10.58(a) to the Compa’s Quarterly Report on Form -Q for the quarter ended June 30, 2(

Form of Incentive Compensation Plan NondigaliStock Option Award Agreement for Larry C. Glasck, incorporate
by reference to Exhibit 10.58 (b) to the Com[’s Quarterly Report on Form -Q for the quarter ended June 30, 2(

Form of Incentive Compensation Plan Restdc$tock Award Agreement, incorporated by refereadexhibit 10.58 (c
to the Compar’s Quarterly Report on Form -Q for the quarter ended June 30, 2(

154



Table of Contents

Exhibit

Number

10.3*
10.4*
10.5%

10.6*

10.7*

10.8*
10.9*

Exhibit

(e) Form of Incentive Compensation Plan Restd&@tock Award Agreement for Annual Bonus over tintes target,
incorporated by reference to Exhibit 10.58 (d)he Company’s Quarterly Report on Form 10-Q fordgbarter ended
June 30, 200¢

() Form of Incentive Compensation Plan RettrdcStock Award Agreement with Larry C. Glasscaokorporated b
reference to Exhibit 10.58(e) to the Comg’s Quarterly Report on Form -Q for the quarter ended June 30, 2(

(g) Form of No-Qualified Stock Option Award Agreement, incorporhly reference to Exhibit 10.58(f) to the Com('s
Current Report on Formr-K filed on November 2, 200t

(h) Form of Restricted Stock Award Agreementoiporated by reference to Exhibit 10.58(g) to@wenpan’s Curren
Report on Form -K filed on November 2, 200!

(i) Form of Incentive Compensation Plan RettdcStock Unit Award Agreement, incorporated byrefce to Exhibit 10.2
(i) to the Comparn's Quarterly Report on Form -Q for the quarter ended March 31, 20

() Form of Incentive Compensation Plan Nonfieal Stock Option Award Agreement, incorporatedreference to Exhik
10.2(j) to the Compar's Quarterly Report on Form -Q for the quarter ended March 31, 20

(k) Form of Incentive Compensation Plan Nondieai Stock Option Award Agreement for 2008, incaited by reference
to Exhibit 10.2(k) to the Compa’s Annual Report on Form -K for the year ended December 31, 2C

()  Form of Restricted Stock Unit Grant Agrearhtor 2008, incorporated by reference to Exhil8itl9to the Compar's
Current Report on Formr-K filed on March 7, 200€

(m) Form of Incentive Compensation Plan NonqiedifStock Option Award Agreement for 20(
(n) Form of Restricted Stock Unit Award Agreermtm 2009.

(0) Form of Performance Share Award Agreemen@®9.

WellPoint, Inc. Comprehensive N-Qualified Deferred Compensation Plan, effectiveudan 1, 2009
WellPoint, Inc. Executive Agreement Plan, amendadi r@stated effective January 1, 2C

WellPoint, Inc. Executive Salary Continuation P&ffective January 1, 2006, incorporated by refeeendExhibit 10.59 to the
Compan’s Quarterly Report on Form -Q for the quarter ended June 30, 2C

WellPoint Directed Executive Compensation Planpiporated by reference to Exhibit 10.13 to the Canys Quarterly
Report on Form 1-Q for the quarter ended March 31, 20

WellPoint, Inc. Board of Directors Compensationd?eon, as amended May 21, 2008, incorporated byemde to Exhibi
10.9 to the Compar's Quarterly Report on Form -Q filed on July 23, 200¢

WellPoint Board of Directo’ Deferred Compensation Plan, as amended and restif¢etive January 1, 200
WellPoint Health Networks Inc. 1999 Stock Incent®lan (as amended through December 6, 2000), incatgd by reference
to Exhibit 10.37 to WellPoint Heal's Annual Report on Form -K for the year ended December 31, 2C
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Exhibit
Number

10.10*

10.11*

10.12*

10.13*

10.14*

Exhibit

@)

(b)

(©

(d)

()

Form of WellPoint Health Networks Inc. 199&ck Incentive Plan Notice of Grant of Stock Optand Stock Option
Agreement, revised December 2001, incorporatecference to Exhibit 10.01 to WellPoint Health’'s @ady Report on
Form 1(-Q for the quarter ended September 30, 2

Form of WellPoint Health Networks Inc. 198fbck Incentive Plan Notice of Grant of Stock Optand Stock Optio
Agreement, revised September 2003, incorporategfeyence to Exhibit 10.02 to WellPoint HeadtlQQuarterly Report ¢
Form 1(-Q for the quarter ended September 30, 2

Form of WellPoint Health Networks Inc. 199fbck Incentive Plan Restricted Share Right Gragre@ment (Non-
Officers), as of January 26, 2004, incorporateddfgrence to Exhibit 10.05 to WellPoint Health’saperly Report on
Form 1(-Q for the quarter ended September 30, 2

Form of WellPoint Health Networks Inc. 198fbck Incentive Plan Restricted Share Right GragreAment (Officers), as
of January 26, 2004, incorporated by referencextulit 10.06 to WellPoint Health’s Quarterly Report Form 10-Q for
the quarter ended September 30, 2(

Form of WellPoint Health Networks Inc. 198&ck Incentive Plan Notice of Automatic Grant 6d¢&k Option, Notice of
Annual Automatic Grant of Stock Option, Notice ofa@t of Stock Option and Automatic Stock Option égment for
Non-Employee Directors, incorporated by referemcEsthibit 10.09 to WellPoint Health’s Quarterly Repon Form 10-
Q for the quarter ended September 30, 2

RightCHOICE Managed Care, Inc. Supplemental ExeelRetirement Plan as restated effective OctobgQ@1, incorporate
by reference to Exhibit 10.06 to WellPoint He’s Quarterly Report on Form -Q for the quarter ended March 31, 20

Employment Agreement by and between WellPoint, &amdl Larry C. Glasscock, dated as of December @& ,2Ancorporate:
by reference to Exhibit 10.39 to the Comp’s Annual Report on Form -K for the year ended December 31, 2C

Employment Agreement between WellPoint, Inc. and&a F. Braly, dated as of February 24, 2007, ipoxated by referenc
to Exhibit 10.1 to the Compa’s Current Report on Forn-K filed on February 26, 200

(@)

Amendment to Employment Agreement betweefiRtimt, Inc. and Angela F. Braly effective as ahdlary 1, 200¢

Employment Agreement by and between Anthem Insgr&uampanies, Inc. and Samuel R. Nussbaum, M.Deddzd of
January 2, 2001 (with respect to Section 5(c) grimgorporated by reference to Exhibit 10.5 to@@mpany’s Registration
Statement on Form-1 (Registration No. 3:-67714).

(@)

(b)

Form of Employment Agreement between the gamy and each of the following: Randal Brown; Ker3®ulet; Randall
Lewis; and, Samuel R. Nussbaum, M.D., incorporatedeference to Exhibit 10.43 to the Company’s AalriReport on
Form 1(-K for the year ended December 31, 2C

Form of Employment Agreement between the Gamy and each of the following: Lori Beer; Wayneb@Veydt; and,
Brian Sassi, incorporated by reference to ExhiBi6to the Company’s Annual Report on Form 10-KtFer year ended
December 31, 2006 (See Exhibit ,
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Exhibit

Number Exhibit
(c) Form of Employment between the Company awhef the following: John Cannon; Bradley M. Flaedijuana Lewis;

Cynthia S. Miller; and, Martin L. Miller, incorporad by reference to Exhibit 10.27(c) to the Compaiuarterly Report
on Form 1-Q for the quarter ended September 30, 2007 (seibiER).

10.15 Blue Cross License Agreement by and between Blos<Blue Shield Association and the Company, inolydevisions, if
any, adopted by the Member Plans through Novembg2d05 meeting, incorporated by reference to Bkhih45 to the
Compan’s Annual Report on Form -K for the year ended December 31, 2C

10.16 Blue Shield License Agreement by and between Blues<Blue Shield Association and the Company, tlioly revisions, if
any, adopted by the Member Plans through Novembe2d05 meeting, incorporated by reference to Bkhil46 to the
Compan’s Annual Report on Form -K for the year ended December 31, 2C

10.17 Undertakings to California Department of Insurardaed November 8, 2004, delivered by WellPointlthe®C Life, Anthem
Inc. and Anthem Holding Corp., incorporated by refece to Exhibit 99.2 to the Company’s Current Repo Form 8-K filed
on November 10, 200

10.18 Undertakings to California Department of ManagedlteCare, dated November 23, 2004, delivered biiRmt Health, Blut
Cross of California, Anthem, Inc. and Anthem Holgli@orp., incorporated by reference to Exhibit 38.the Company’s
Current Report on Formr-K filed on November 30, 200.

10.19 Undertakings to California Department of ManagedltheCare, dated November 23, 2004, delivered biiRmt Health,
Golden West, Anthem, Inc. and Anthem Holding Campprporated by reference to Exhibit 99.3 to thenpany’s Current
Report on Form-K filed on November 30, 200

10.20 Undertakings, dated July 31, 1997, by WellPointIthe®8lue Cross of California and WellPoint Califiiet Services, Inc. to tF
California Department of Corporations, incorpordgdeference to Exhibit 99.12 to WellPoint HeadtiCurrent Report on
Form ¢-K filed on August 5, 1997

10.21 Settlement Agreement, dated as of July 11, 2005ndyamong the Company, the Representative Pfairttie Signatory
Medical Societies and Class Counsel, incorporayeterence to Exhibit 10.58 to the Company’s QerdytReport on Form
1C-Q for the quarter ended September 30, 2

10.22* 2008 Annual Salary Information for Chief Execut®éicer and Named Executive Officel

21 Subsidiaries of the Compar

23 Consent of Independent Registered Public Accouriing.

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

31.2 Certification of Chief Financial Officer pursuantRule 13-14(a) and Rule 1:-14(a) of the Exchange Act Rules, as ado)
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 pursuantdtioBed06 of the Sarbanes-
Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioB8e906 of the Sarbanes-
Oxley Act of 2002

* Indicates management contracts or compensatorg plaarrangement
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Exhibit 10.2(m)
Schedule A

Notice of Option Grant

Participant: [ ]

Company: WellPoint, Inc.

Notice: You have been granted the following nonqualifieztktoption to purchase shares of common stockeoCtbmpany
in accordance with the terms of the Plan and ttaela¢éd Nonqualified Stock Option Award Agreem:

Plan: WellPoint Incentive Compensation PI

Grant: Grant Date: o ]

Option Price per Share: e ]
Number of Shares under Optiore ]

Exercisability: Subject to the terms of the Plan and this Agreemenir Option will become exercisable on and atterdate:
indicated below as to the number of Shares sdt figtow opposite each such date, plus any Shatteswasich your
Option could have been exercised previously butmedso exercisel

Shares Date

In the event that a Change of Control (as defimetthé Plan} occurs before your Termination, your Option will
remain subject to the terms of this Agreement, asithe successor company does not assume youmnOjptio
successor company does not assume your OptionytherOption shall immediately become fully exeadike.

Expiration Date: Your Option will expire seven years from the GrBiate, subject to earlier termination as set fantthe Plan and
this Agreement

Rejection: If you do not want to accept your Option, pleagamrethis Agreement, executed by you on the lageps this
Agreement, at any time within sixty (60) days after Grant Date to WellPoint, Inc., 120 Monumenti(&,
Indianapolis, Indiana 46204, Attention: Stock Adisiration.Do not return a signed copy of this Agreement if
you accept your Option. If you do not return a signed copy of this Agreswithin sixty (60) days after the Gre
Date, you will have accepted your Option and agtedtie terms and conditions set forth in this Agnent and the
terms and conditions of the Pl¢

1 For stock option grants to Angela F. Braly, “Chang€ontrol” is defined in her Employment Agreemarith the Company dated
February 24, 2007 (“Employment Agreement”) and gasagraph contains the appropriate referencesrt&imployment Agreement.
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Nonqualified Stock Option Award Agreement

This Nonqualified Stock Option Award Agreement tthgreement”) dated as of the Grant Date (the fBate”) set forth in the
Notice of Option Grant attached as Schedule A begtee“Grant Notice”) is made between WellPoint, Inc.gttCompany”) and the
Participant set forth in the Grant Notice. The Gndatice is included in and made part of this Agneat.

1. Grant of the OptionSubject to the provisions of this Agreement drelgrovisions of the Plan, the Company hereby gramthe
Participant, pursuant to the Plan, the right antibagthe “Option”) to purchase all or any parttbé number of shares of common stock of the
Company (“Shares”) as set forth in the Grant Noéitan Option Price (“Option Pricepler share and on the other terms as set fortteiGtan
Notice. This Option is intended to be a nonqualifitock option for federal income tax purpos

2. Method of Exercise of the Option

(a) The Participant may exercise the Option, toetktent then exercisable, by delivering a notickheoCompany’s captive
broker in a form specified or accepted by the waptiroker, specifying the number of Shares witipeesto which the Option is being
exercised.

(b) At the time the Participant exercises the Qpttbe Participant shall pay the Option Price ef 8hares as to which the
Option is being exercised and applicable taxeis ({(Jnited States dollars by personal check, baakt @r money order; (ii) subject to such
terms, conditions and limitations as the Compensafiommittee of the Board of Directors of the Comp@Committee”) may prescribe, by
tendering (either by actual delivery or attestatimnencumbered Shares previously acquired by th&ipant having an aggregate Fair Market
Value at the time of exercise equal to the totdi@pPrice of the Shares for which the Option iggercised; (iii) subject to such terms,
conditions and limitations as the Committee mayspriee, a cashless (brokassisted) exercise that complies with all applieddlvs; or (iv) b
a combination of the consideration provided fotha foregoing clauses (i), (ii) and (iii).

3. Termination The Option shall terminate upon the Participa&smination for any reason and no Shares may dffterebe
purchased under the Option except as provided bélotwithstanding anything contained in this Agres the Option shall not be
exercisable after the Expiration Date.

(a) Retirementlf the Participant’s Termination is due to Retireth@or purposes of this Agreement, defined as the
Participant’s Termination after attaining age fiftye (55) with at least ten (10) completed yedfrservice), the Option shall continue to
become exercisable according to the schedule ghtifothe Grant Noticeprovidedthat the Option shall terminate on the five-yeanie@rsary
of the date of the Participant’s Retirement butlatir than the Expiration Date noted on the agdcBchedule Aprovided, furtherthat if the
Participant’s Termination is due to Retirement dgrihe calendar year of the Grant Date, the Opgi@ail be immediately terminated on a pro-
rata basis, measured by the number of months frcébeandar year during which the Participant wapleged by the Company or an Affiliate
(e.q., if the Participant’s Retirement occurs ipteenber, 25% (of/ 12) of the Option shall be immediately terminatediqd he nonterminatec
portion of the Option shall continue to become eisable according to the schedule set forth inGrent Notice?

(b) Death and Disabilitylf the Participant’s Termination is due to the Rpant’s death or Disability (for purposes of this
Agreement, as defined in the applicable WellPownd-Term Disability Plan), the Option shall immedis become fully exercisable and shall
terminate on the five-year anniversary of the @diteuch Termination but not later than the ExpmatDate noted on the attached Schedulg A.

(c) Termination without Causélnless Section 3(e) is applicable, if the PartioifsaTermination is by the Company or an
Affiliate without Cause (for purposes of this Agneent, defined as a violation of a “work guidelirees’ such term is defined in the WellPoint
Associate Handbook) or voluntarily by the Participahe Option, to the extent exercisable as ofitite of such Termination, shall thereafter
only ﬂe&axerﬁisdatl)le;or a period of forty-five (48)ys from the date of such Termination., but atgrithan the Expiration Date noted on the
attached Schedule A.

2 Deleted in non-annual retention grants; paragragieieted from Angela F. Braly’s stock option gsant

8 For grants to Angela F. Braly, “Disability” is da@d in her Employment Agreement and this sectioriaios the appropriate reference to
her Employment Agreement.

4 For grants to Angela F. Braly, “Cause” is definecher Employment Agreement and this section costtia appropriate reference to her
Employment Agreement.
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(d) Cauself the Participant’s Termination is for Cause, e¥feon the date of such Termination the Particigsas met the
definition of Retirementor Disability, then the portion of the Option thets not been exercised shall immediately terminate.

(e) Termination after Change in Contrdf.after a Change in Control the Participant’s Taration is (i) by the Company or
an Affiliate without Cause or (i) if the Participparticipates in the Executive Agreement PlantheyParticipant for Good Reason (as defined
in the Executive Agreement Plan), the Option simathediately become fully exercisable and shall ieate on the five-year anniversary of the
date of such Termination but not later than theition Date noted on the attached Schedulg A.

(H Clawback ProvisionNotwithstanding any other provisions of this Agresrnto the contrary, in the event that the
Participant is a non-executive participant in thelNRoint, Inc. Executive Agreement Plan (the “Agremt Plan™)or is an Executive (as defin
by the Company) at the time of the Participant'sniaation, regardless of whether the Executivdénta participant in such Agreement Plan,
the Option shall iImmediately terminate if the Rapé&nt breaches any provision of Section 3.6 00 8flthe Agreement Plan, in which case the
Participant shall be subject to the “Return of Gdasation” provision contained in Section 3.7 of thgreement Plan.

4. Transferability of the OptionThe Option shall not be transferable or assignaplthe Participant except as provided in this
Section 4 and the Option shall be exercisable ndute Participant’s lifetime, only by him/her dyring periods of legal disability, by his
guardian or other legal representative. No Optlwadl e subject to execution, attachment, or sinpitacess. The Participant shall have the
right to appoint any individual or legal entitywriting, on a Designation of Beneficiary form as/hier beneficiary to receive any Option (to
extent not previously terminated or forfeited) unthés Agreement upon the Participant’s death. Siegignation under this Agreement may be
revoked by the Participant at any time and a nenefigiary may be appointed by the Participant bgcexion and submission to the Company,
or its designee, of a revised Designation of Beeafy form to this Agreement. In order to be effeet a designation of beneficiary must be
completed by the Participant on the DesignatioBexfeficiary form and received by the Company, ®diésignee, prior to the date of the
Participant’s death. If the Participant dies withsuch designation, the Option may be exercised lmnkhe executor or administrator of the
Participant’s estate or by a person who shall leegiired the right to such exercise by will or bg taws of descent and distribution.

5. Taxes and WithholdingsAt the time of receipt of Shares upon the exerofsall or any part of the Option, the Participahall
pay to the Company in cash (or make other arrangtmie accordance with Article XVIII of the Plafior the satisfaction of) any taxes of any
kind required by law to be withheld with respecstah Sharegrovided, however, that pursuant to any procedures, and subjectyto a
limitations as the Committee may prescribe andestitip applicable law, the Participant may electatisfy, in whole or in part, such
withholding obligations by (a) withholding Sharegberwise deliverable to the Participant pursuarthéoOption (provided, howevethat the
amount of any Shares so withheld shall not exceedmount necessary to satisfy required Fedeedg, dbcal and non-United States
withholding obligations using the minimum statutevithholding rates for Federal, state, local anavan-U.S. tax purposes, including payroll
taxes, that are applicable to supplemental taxabteme) and/or (b) tendering to the Company Shawesd by the Participant (or the
Participant and the Participant’s spouse jointg3dx, in each case, on the Fair Market Value oSttees on the payment date as determined
by the Committee. Any such election made by théidlpant must be irrevocable, made in writing, gdrby the Participant, and shall be
subject to any restrictions or limitations that @emmittee, in its sole discretion, deems approgria

5 The reference to “Retirement” is deleted for graatdngela F. Braly and for non-annual retentioargs.

6 For grants to Angela F. Braly, “Change in Contiigltlefined in her Employment Agreement and thisisecontains the appropriate
reference to her Employment Agreement.

7 For grants to Angela F. Braly, restrictive covesaamd clawback provisions are included in her Egmplent Agreement and this section
contains the appropriate reference to her Employigreement.
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6. No Rights as a Shareholdéyeither the Participant nor any other personldiedome the beneficial owner of the Shares subject
to the Option, nor have any rights to dividendsthier rights as a shareholder with respect to anl Shares, until the Participant has actually
received such Shares following the exercise ofap8on in accordance with the terms of the PlantaiglAgreement.

7. No Right to Continued Employmenieither the Option nor any terms contained is thgreement shall confer upon the
Participant any express or implied right to beiretd in the employment or service of the Compangror Affiliate for any period, nor restrict
in any way the right of the Company, which righhereby expressly reserved, to terminate the Raatits employment or service at any time
with or without Cause. The Participant acknowledged agrees that any right to exercise the Opti@ained only by continuing as an
employee of the Company or an Affiliate at the willthe Company or such Affiliate, or satisfactiminany other applicable terms and
conditions contained in the Plan and this Agreemamd not through the act of being hired, beinggrd the Option or acquiring Shares
hereunder.

8. The Plan This Agreement is subject to all the terms, pimris and conditions of the Plan, which are incrafsal herein by
reference, and to such regulations as may from tintiene be adopted by the Committee. Unless défirerein, capitalized terms are as def
in the Plan. In the event of any conflict betwelea provisions of the Plan and this Agreement, tiogipions of the Plan shall control, and this
Agreement shall be deemed to be modified accordifidie Plan and the prospectus describing the ¢darbe found on the Company’s HR
intranet. A paper copy of the Plan and the prosgseshall be provided to the Participant upon th#i¢h@ant’s written request to the Company
at WellPoint, Inc., 120 Monument Circle, Indianapplndiana 46204, Attention: Corporate Secret8hareholder Services Department.

9. Compliance with Laws and Regulatians

(a) The Option and the obligation of the Compangdth and deliver Shares hereunder shall be suinjett respects to (i) all
applicable Federal and state laws, rules and régao$aand (ii) any registration, qualification, appals or other requirements imposed by any
government or regulatory agency or body which tben@ittee shall, in its discretion, determine tanleeessary or applicable. Moreover, the
Option may not be exercised if its exercise, orrdeeipt of Shares pursuant thereto, would be aonto applicable law. If at any time the
Company determines, in its discretion, that thinlis registration or qualification of Shares upy national securities exchange or under any
state or Federal law, or the consent or approvahgfgovernmental regulatory body, is necessadesirable, the Company shall not be
required to deliver any certificates for Shareth® Participant or any other person pursuant ®Algireement unless and until such listing,
registration, qualification, consent or approvas baen effected or obtained, or otherwise providedree of any conditions not acceptable to
the Company.

(b) The Shares received upon the exercise of thm®gphall have been registered under the Secaidtat of 1933
(“Securities Act”). If the Participant is an “affite” of the Company, as that term is defined ineRi#44 under the Securities Act (“Rule 144"),
the Participant may not sell the Shares receivedgxn compliance with Rule 144. Certificates esmnting Shares issued to an “affiliate” of
the Company may bear a legend setting forth susthicBons on the disposition or transfer of thef&s as the Company deems appropriate to
comply with Federal and state securities laws.

(c) If at the time of exercise of all or part oktption, the Shares are not registered underdherties Act, and/or there is
no current prospectus in effect under the Secarfigt with respect to the Shares, the Participhall xecute, prior to the delivery of any
Shares to the Participant by the Company purswoathig Agreement, an agreement (in such form a€timapany may specify) in which the
Participant represents and warrants that the Reatitis purchasing or acquiring the shares acduirgler this Agreement for the Participant’s
own account, for investment only and not with awte the resale or distribution thereof, and repnés and agrees that any subsequent off
sale or distribution of any kind of such Sharedidfeamade only pursuant to either (i) a registnatstatement on an appropriate form under the
Securities Act, which registration statement haobee effective and is current with regard to thar8h being offered or sold, or (ii) a specific
exemption from the registration requirements of$leeurities Act, but in claiming such exemption Baticipant shall, prior to any offer for
sale of such Shares, obtain a prior favorable @ritipinion, in form and substance satisfactorjhéo@ompany, from counsel for or approved
by the Company, as to the applicability of suchnegiion thereto.

10. Notices All notices by the Participant or the Particigardassignees shall be addressed to WellPoint,180. Monument Circle
Indianapolis, Indiana 46204, Attention: Stock Adisiration, or such other address as the Companyfroaytime to time specify. All notices
to the Participant shall be addressed to the Raatit at the Participant’s address in the Comparecsrds.
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11. Other PlansThe Participant acknowledges that any incomevddrfrom the exercise of the Option shall not dffae
Participant’s participation in, or benefits undemy other benefit plan or other contract or arramgret maintained by the Company or any
Affiliate.

WELLPOINT, INC.

By:
Printed William J. Ryan
Its: Chairman, Compensation Commit!
WellPoint, Inc. Board of Directot
| DO NOT accept this Option:
Signature Date

Printed Name
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Participant:
Company:

Notice:

Plan:

Grant:

Period of Restriction:

Rejection:

Exhibit 10.2(n)
Schedule A
Notice of Restricted Stock Unit Grant
[ ]
WellPoint, Inc.

You have been granted the following award of retgd stock units of common stock of the Compar
accordance with the terms of the Plan and thetathRestricted Stock Unit Award Agreeme

WellPoint Incentive Compensation PI

Grant Date: o ]
Number of Restricted Stock Unitse ]

The Period of Restriction applicable to the numiferour Restricted Stock Units listed in the “St&reolumn
below shall commence on the Grant Date and shadEl@an the date listed in t“Lapse Dat” column below

Shares Lapse Date

In the event that a Change of Control (as defimetthé Plan} occurs before your Termination, your Restricted
Stock Unit Grant will remain subject to the ternfistos Agreement, unless the successor company rutes
assume the Restricted Stock Unit Grant. If the assor company does not assume the Restricted Btotk
Grant, then the Period of Restriction shall immeadialapse upon a Change of Cont

If you do not want to accept your Restricted StOdlits, please return this Agreement, executed lyorothe
last page of this Agreement, at any time withirtys{®0) days after the Grant Date to WellPoint,.|A20
Monument Circle, Indianapolis, Indiana 46204, Attem: Stock AdministrationDo not return a signed copy
of this Agreement if you accept your Restricted Stk Units. If you do not return a signed copy of this
Agreement within sixty (60) days after the Grantd&)gou will have accepted your Restricted StockdJand
agreed to the terms and conditions set forth s Algreement and the terms and conditions of the.

1 For restricted stock unit awards to Angela F. BraGhange in Control” is defined in her Employmégreement with the Company
dated February 24, 2007 (“Employment Agreement®) tnis paragraph contains the appropriate refeseteccher Employment

Agreement.
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Restricted Stock Unit Award Agreement

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

1. Period of RestrictionThe Period of Restriction with respect to thetReted Stock Units shall be as set forth in thar@MNotice
(the “Period of Restriction”). The Participant ackviedges that prior to the expiration of the apgtie portion of the Period of Restriction, the
Restricted Stock Units may not be sold, transfenpéetiged, assigned, encumbered, alienated, hygaittet or otherwise disposed of (whether
voluntary or involuntary or by operation of law judgment, levy, attachment, garnishment or anyrddégal or equitable proceedings
(including bankruptcy)). Upon the expiration of #gplicable portion of the Period of Restrictiortlie attached Grant Notice, the restrictions
set forth in this Agreement with respect to thetReted Stock Units theretofore subject to suchiexpPeriod of Restriction shall lapse and the
Shares covered by the related portion of the awhatl be delivered, except as may be provided éom@ance with Section 9 hereof.

2. Ownership Upon expiration of the applicable portion of feriod of Restriction and subject to the perforneameasure
described in the attached Grant Notice, the Comghal} transfer the Shares covered by the reladetibp of the award to the Participant’s
account with the Company’s captive broker.

3. Termination

(a) Retirementlf the Participant’s Termination is due to Retireth@or purposes of this Agreement, defined as the
Participant’s Termination after attaining age fiftye (55) with at least ten (10) completed yedfrservice), the restrictions upon the Restricted
Stock shall continue to lapse throughout the Pesfddestrictionprovided, howevethat if the Participant’s Termination due to Retient is
during the calendar year of the Grant Date, thdrRRésd Stock Units shall be forfeited on a peda basis, measured by the number of mon
that calendar year during which the Participant eraployed by the Company or an Affiliate.g., if the Participant’s Retirement occurs in
September, 25% (ot/ 12) of the Restricted Stock Units will be forfeitedpd the Period of Restriction on the non-forfepedtion of the
Restricted Stgck Units shall continue to lapseublmut the Period of Restriction, subject to thdqrenance measure described in the attached
Grant Notice:

(b) Death and Disability If the Participant’'s Termination is due to deattDisability (for purposes of this Agreement, as
defined in the applicable WellPoint Long-Term Diigp Plan), then the Period of Restriction shaimediately lapse, causing any restrictions
which would otherwise remain on the Restricted B1dnits to immediately lapsé.

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

(d) Termination after Change in Contrdf.after a Change in Control the Participant’s Teration is (i) by the Company or
an Affiliate without Cause (for purposes of thisrAgment, defined as a violation of a “work guidelias such term is defined in the WellPoint
Associate Handbook) or (ii), if the Participantfi@pates in the WellPoint, Inc. Executive AgreemBran (the “Agreement Plan”), by the
Participant for Good Reason (as defined in the Agrent Plan), then the Period of Restriction oRaltricted Stock Units shall immediately
lapse, causing any restrictions which would otheewemain on the Restricted Stock Units to immedtjidapse?

2 Deleted in non-annual retention awards; paragrapleieted from Angela F. Braly’s restricted stook awards.

8 For awards to Angela F. Braly, “Disability8 defined in her Employment Agreement and thisisecontains the appropriate referenc
her Employment Agreement.

4 For awards to Angela F. Braly, “Change in Contisldefined in her Employment Agreement and thisigecontains the appropriate
reference to her Employment Agreement.
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(e) Clawback Provision Notwithstanding any other provisions of this Agmeent to the contrary, in the event that the
Participant is a non-executive participant in thelNRoint, Inc. Executive Agreement Plan (the “Agremt Plan”)or is an Executive (as defin
by the Company) at the time of the Participant'sniiaation, regardless of whether the Executivdénta participant in such Agreement Plan,
the Restricted Stock Units shall be forfeited & fParticipant breaches any provision of SectioroB®.10 of the Agreement Plan, in which c
the Participant shall be subject to the “Retur©ohsideration” provision contained in Section 3 The Agreement Plan.

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

5. Taxes and WithholdingdJpon the expiration of the applicable portiortted Period of Restriction (and delivery of the uylag
Shares), or as of which the value of any Restri&edk Units first becomes includible in the Papiént’s gross income for income tax
purposes, the Participant shall notify the Compétye Participant wishes to pay the Company irhcakeck or with shares of WellPoint
common stock already owned for the satisfactioarnftaxes of any kind required by law to be witkhelth respect to such Restricted Stock
Units; provided, howevethat pursuant to any procedures, and subject tdimitations as the Compensation Committee of tbard of
Directors of the Company (“Committee”) may preserénd subject to applicable law, if the Participdoes not notify the Company in writing
at least 14 days prior to the applicable lapsé@Reriod of Restriction, then the Participant séitisfy such withholding obligations by
withholding a portion otherwise deliverable to tharticipant pursuant to the Restricted Stock Uniiovided, howevethat the amount of any
portion so withheld shall not exceed the amounessary to satisfy required Federal, state, locdlreom-United States withholding obligations
using the minimum statutory withholding rates fedEral, state, local and/or non-U.S. tax purpdsehljding payroll taxes, that are applicable
to supplemental taxable income). Any such eleati@de by the Participant must be irrevocable, maderiting, signed by the Participant, and
shall be subject to any restrictions or limitatidhat the Committee, in its sole discretion, deapropriate.

6. No Rights as a Shareholdérhe Participant shall have no rights of a shadsrqincluding, without limitation, dividend and
voting rights) with respect to the Restricted Stbklits, for record dates occurring on or after@rant Date and prior to the date any such
Restricted Stock Units vest in accordance with gseement.

7. No Right to Continued Employmenieither the Restricted Stock Units nor any tecmstained in this Agreement shall confer
upon the Participant any express or implied righte retained in the employment or service of thenany or any Affiliate for any period, n
restrict in any way the right of the Company, whiight is hereby expressly reserved, to terminageRarticipant’s employment or service at
any time for any reason. The Participant acknowdsdand agrees that any right to have restrictiorth® Restricted Stock Units lapse is eal
only by continuing as an employee of the CompangroAffiliate at the will of the Company or suchfifite, or satisfaction of any other
applicable terms and conditions contained in tte RIhd this Agreement, and not through the aceifgohired, being granted the Restricted
Stock Units or acquiring Shares hereunder.

5 For awards to Angela F. Braly, restrictive covesaanid clawback provisions are included in her Egmplent Agreement and this section
contains the appropriate reference to her Employmgreement.
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8. The Plan This Agreement is subject to all the terms, pimris and conditions of the Plan, which are incrafsal herein by
reference, and to such regulations as may from tintiene be adopted by the Committee. Unless défirerein, capitalized terms are as def
in the Plan. In the event of any conflict betwelea provisions of the Plan and this Agreement, tlogipions of the Plan shall control, and this
Agreement shall be deemed to be modified accordifidie Plan and the prospectus describing the ¢darbe found on the Company’s HR
intranet. A paper copy of the Plan and the prosgeshall be provided to the Participant upon th#i¢h@ant’s written request to the Company
at WellPoint, Inc., 120 Monument Circle, Indianapplndiana 46204, Attention: Corporate Secret8hareholder Services Department.

9. Compliance with Laws and Regulatians

(a) The Restricted Stock Units and the obligatibthe Company to deliver Shares hereunder shadubgct in all respects
to (i) all applicable Federal and state laws, raled regulations and (ii) any registration, quedifion, approvals or other requirements imposed
by any government or regulatory agency or body thiee Committee shall, in its discretion, deterntmée necessary or applicable.
Moreover, the Company shall not deliver any cexdifes for Shares to the Participant or any othesgmepursuant to this Agreement if doing so
would be contrary to applicable law. If at any tithe Company determines, in its discretion, thatligting, registration or qualification of
Shares upon any national securities exchange arwany state or Federal law, or the consent oramapof any governmental regulatory body,
is necessary or desirable, the Company shall natdpgired to deliver any certificates for Shareth® Participant or any other person pursuant
to this Agreement unless and until such listingjstation, qualification, consent or approval baen effected or obtained, or otherwise
provided for, free of any conditions not acceptdbléhe Company.

(b) The Shares received upon the expiration obfificable portion of the Period of Restrictionlshave been registered
under the Securities Act of 1933 (“Securities Actfthe Participant is an “affiliate” of the Compg as that term is defined in Rule 144 under
the Securities Act (“Rule 144”), the Participantymet sell the Shares received except in compliavitte Rule 144. Certificates representing
Shares issued to an “affiliate” of the Company rhegir a legend setting forth such restrictions erdikposition or transfer of the Shares as the
Company deems appropriate to comply with Federdisaate securities laws.

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

10. Code Section 409A Complianck is intended that this Agreement meet the steasrh deferral exception from Code
Section 409A. This Agreement and the Plan shaidreinistered in a manner consistent with this inéer any provision that would cause the
Agreement or Plan to fail to satisfy this exceptitrall have no force and effect.

11. Notices All notices by the Participant or the Particigardassignees shall be addressed to WellPoint,180. Monument Circle
Indianapolis, Indiana 46204, Attention: Stock Adisiration, or such other address as the Companyfroaytime to time specify. All notices
to the Participant shall be addressed to the Raatit at the Participant’s address in the Comparecsrds.

12. Other PlansThe Participant acknowledges that any incomevddrirom the Restricted Stock Units shall not dffee
Participant’s participation in, or benefits undamy other benefit plan or other contract or arramg@g maintained by the Company or any
Affiliate.

RSU Agreement



WELLPOINT, INC.

By:
Printed William J. Ryan
Its: Chairman, Compensation Commit!

WellPoint, Inc. Board of Director

| DO NOT accept this Restricted Stock Unit:

Signature:

Printed Name Date
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Participant:
Company:

Notice:

Plan:

Grant:

Performance Period:

Rejection:

Exhibit 10.2(0)
Schedule A
Notice of Performance Share Grant
[ ]
WellPoint, Inc.

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

WellPoint Incentive Compensation PI
Grant Date: ® ] Number of Performance Sharee ]

The Performance Period applicable to the numbgoof Performance Shares listed in “Share” column below
shall be the year ending on the date listed in'#esting Date” column below, subject to the perfarmme measure
described below

Shares Vesting Date

Notwithstanding the Vesting Dates indicated abdlve number of Performance Shares that vests on\ésting
Date above shall be subject to the following perfance measure: the above shares will be earned bagbe
WellPoint, Inc. Adjusted Consolidated OperatingriGiai the year of grant, as approved by the Compimsa
Committee of the Board of Directors of WellPoint¢l for the WellPoint, Inc. Annual Incentive Plafou will
earn between 0% and 150% of the number of sharagdad based on the following (share amounts will be
interpolated)

Operating Gain (in millions $3,759.0  $4,422.¢  $4,555.
Percent of Plal 85% 10C% 102%
Percent of Shares Vestil 0% 10C% 15(%

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

If you do not want to accept your Performance Shatease return this Agreement, executed by yahetast
page of this Agreement, at any time within sixt@)(@ays

1 For performance share awards to Angela F. Bralyaf@e in Control” is defined in her Employment Agreent with the Company dated
February 24, 2007 (“Employment Agreement”) and gasagraph contains the appropriate referencesrt&imployment Agreement.

Performance Share Award Agreement



after the Grant Date to WellPoint, Inc., 120 Monmin@ircle, Indianapolis, Indiana 46204, Attenti&tock
Administration.Do not return a signed copy of this Agreement if y@ accept your Performance Sharedf you
do not return a signed copy of this Agreement witikty (60) days after the Grant Date, you wilV@accepted
your Performance Shares and agreed to the termsaardtitions set forth in this Agreement and thenteanc

conditions of the Plar

Performance Share Award Agreement



Performance Share Award Agreement

This Performance Share Award Agreement (this “Agreet”) dated as of the Grant Date (the “Grant Diget forth in the Notice
of Performance Share Grant attached as Schedudgeidh(the “Grant Notice”) is made between WellRdimc. (the “Company”) and the
Participant set forth in the Grant Notice. The Gndatice is included in and made part of this Agneat.

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

2. Ownership Upon expiration of the applicable portion of fherformance Period and subject to the performarezsuore
described in the attached Grant Notice, the Comghal} transfer the Shares covered by the reladetibp of the award to the Participant’s
account with the Company’s captive broker.

3. Termination

(a) Retirementlf the Participant’s Termination is due to Retireth@or purposes of this Agreement, defined as the
Participant’s Termination after attaining age fiftye (55) with at least ten (10) completed yedrservice), the restrictions upon the
Performance Shares shall continue to lapse thraughe Performance Perioplovided, howevethat if the Participant’s Termination due to
Retirement is during the calendar year of the Giate, the Performance Shares shall be forfeitea po-rata basis, measured by the number
of months in that calendar year during which thei€ipant was employed by the Company or an Affdige.g., if the Participant’'s Retirement
occurs in September, 25% (& 12) of the Performance Shares will be forfeited), #relPerformance Period on the rforfeited portion of th
PerformanceZShares shall continue to lapse thrauighe Performance Period, subject to the perfoomameasure described in the attached
Grant Notice:

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

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

(d) Termination after Change in Contrdf.after a Change in Control the Participant’s Teration is (i) by the Company or
an Affiliate without Cause (for purposes of thisrdgment, defined as a violation of a “work guidelias such term is defined in the WellPoint
Associate Handbook) or (ii), if the Participanti@pates in the WellPoint, Inc. Executive AgreemBrfan (the “Agreement Plan”), by the
Participant for Good Reason (as defined in the Agrent Plan), then the Performance Period on albfeance Shares shall immediately
lapse, causing any restrictions which would otheewemain on the Performance Shares to immediaijedg

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

3 For awards to Angela F. Braly, “Disability” is de&d in her Employment Agreement and this sectioriatos the appropriate reference to
her Employment Agreemer

4 For awards to Angela F. Braly, “Change in Contiisltiefined in her Employment Agreement and thisisecontains the appropriate
reference to her Employment Agreeme

Performance Share Award Agreement



(e) Clawback Provision Notwithstanding any other provisions of this Agmeent to the contrary, in the event that the
Participant is a non-executive participant in thellRoint, Inc. Executive Agreement Plan (the “Agremt Plan”)or is an Executive (as defin
by the Company) at the time of the Participant’snieation, regardless of whether the Executivéaénta participant in such Agreement Plan,
the Performance Shares shall be forfeited if thidi@ant breaches any provision of Section 3.8.40 of the Agreement Plan, in which case
the Participant shall be subject to the “Retur@ohsideration” provision contained in Section 3The Agreement Plan.

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

5. Taxes and WithholdingdUpon the expiration of the applicable portiortted Performance Period (and delivery of the undtegly
Shares), or as of which the value of any Perforra&ttares first becomes includible in the Partidigagross income for income tax purposes,
the Participant shall notify the Company if thetRgrant wishes to pay the Company in cash, cheakiih shares of WellPoint common stock
already owned for the satisfaction of any taxearof kind required by law to be withheld with resptecsuch Performance Sharpspvided,
howeverthat pursuant to any procedures, and subject tdimitations as the Compensation Committee of tbar@ of Directors of the
Company (“Committee”) may prescribe and subje@pplicable law, if the Participant does not notlfg Company in writing at least 14 days
prior to the applicable lapse of the PerformanagoBethen the Participant will satisfy such witldtiag obligations by withholding a portion
otherwise deliverable to the Participant pursuarihé Performance Shareprpvided, howevethat the amount of any portion so withheld s
not exceed the amount necessary to satisfy reqbddral, state, local and non-United States witlihg obligations using the minimum
statutory withholding rates for Federal, stateal@nd/or non-U.S. tax purposes, including payteoles, that are applicable to supplemental
taxable income). Any such election made by theiélpaint must be irrevocable, made in writing, sigity the Participant, and shall be subject
to any restrictions or limitations that the Commnditin its sole discretion, deems appropriate.

6. No Rights as a Shareholdérhe Participant shall have no rights of a shadsrqincluding, without limitation, dividend and
voting rights) with respect to the Performance 8bafor record dates occurring on or after the Gbate and prior to the date any such
Performance Shares vest in accordance with thisekgent.

7. No Right to Continued Employmenieither the Performance Shares nor any termsatwd in this Agreement shall confer
upon the Participant any express or implied righte retained in the employment or service of thenany or any Affiliate for any period, n
restrict in any way the right of the Company, whiight is hereby expressly reserved, to terminageRarticipant’s employment or service at
any time for any reason. The Participant acknowdsdand agrees that any right to have restrictiorth® Performance Shares lapse is earned
only by continuing as an employee of the CompangroAffiliate at the will of the Company or suchfifite, or satisfaction of any other
applicable terms and conditions contained in tte RIhd this Agreement, and not through the aceifgohired, being granted the Performance
Shares or acquiring Shares hereunder.

5 For awards to Angela F. Braly, restrictive covesand clawback provisions are included in her Egmplent Agreement and this secti
contains the appropriate reference to her Employgreement
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8. The Plan This Agreement is subject to all the terms, pimris and conditions of the Plan, which are incrafsal herein by
reference, and to such regulations as may from tintiene be adopted by the Committee. Unless défirerein, capitalized terms are as def
in the Plan. In the event of any conflict betwelea provisions of the Plan and this Agreement, tlogipions of the Plan shall control, and this
Agreement shall be deemed to be modified accordifidie Plan and the prospectus describing the ¢darbe found on the Company’s HR
intranet. A paper copy of the Plan and the prosgeshall be provided to the Participant upon th#i¢h@ant’s written request to the Company
at WellPoint, Inc., 120 Monument Circle, Indianapplndiana 46204, Attention: Corporate Secret8hareholder Services Department.

9. Compliance with Laws and Regulatians

(a) The Performance Shares and the obligationeo€bmpany to deliver Shares hereunder shall bestibj all respects to
(i) all applicable Federal and state laws, rules mgulations and (ii) any registration, qualificat approvals or other requirements imposed by
any government or regulatory agency or body whitthGommittee shall, in its discretion, determinbeémecessary or applicable. Moreover,
the Company shall not deliver any certificatesSbares to the Participant or any other person puatdo this Agreement if doing so would be
contrary to applicable law. If at any time the C@np determines, in its discretion, that the listiregistration or qualification of Shares upon
any national securities exchange or under any staéffederal law, or the consent or approval of gmyernmental regulatory body, is necessary
or desirable, the Company shall not be requiredketiver any certificates for Shares to the Partinipor any other person pursuant to this
Agreement unless and until such listing, registratjualification, consent or approval has beeectdfd or obtained, or otherwise provided for,
free of any conditions not acceptable to the Compan

(b) The Shares received upon the expiration obffygicable portion of the Performance Period shale been registered
under the Securities Act of 1933 (“Securities Actfthe Participant is an “affiliate” of the Compg as that term is defined in Rule 144 under
the Securities Act (“Rule 144”), the Participantymet sell the Shares received except in compliavitte Rule 144. Certificates representing
Shares issued to an “affiliate” of the Company rbegir a legend setting forth such restrictions erndikposition or transfer of the Shares as the
Company deems appropriate to comply with Federdisaate securities laws.

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

10. Code Section 409A Complianck is intended that this Agreement meet the steasrh deferral exception from Code
Section 409A. This Agreement and the Plan shaidreinistered in a manner consistent with this inéer any provision that would cause the
Agreement or Plan to fail to satisfy this exceptitrall have no force and effect.

11. Notices All notices by the Participant or the Particigardassignees shall be addressed to WellPoint,180. Monument Circle
Indianapolis, Indiana 46204, Attention: Stock Adisiration, or such other address as the Companyfroaytime to time specify. All notices
to the Participant shall be addressed to the Raatit at the Participant’s address in the Comparecsrds.

12. Other PlansThe Participant acknowledges that any incomevddrirom the Performance Shares shall not affect th
Participant’s participation in, or benefits undamy other benefit plan or other contract or arramg@g maintained by the Company or any
Affiliate.
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WELLPOINT, INC.

By:
Printed William J. Ryan
Its: Chairman, Compensation Commit!
WellPoint, Inc. Board of Directot
I DO NOT accept this Performance Share Awi
Signature:
Printed Name Date:
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WELLPOINT, INC.
COMPREHENSIVE NON-QUALIFIED DEFERRED
COMPENSATION PLAN
(AS AMENDED AND RESTATED EFFECTIVE
JANUARY 1, 2009)

ARTICLE |
HISTORY AND PURPOSE

1.01 History. WellPoint, Inc. (the “Company”) established theNvoint, Inc. 2005 Comprehensive Executive Non{{ied Retirement
Plan, originally effective January 1, 2005 (“WeliRdPlan”), as a new plan for certain types of defd compensation subject to Section 409A
of the Internal Revenue Code of 1986, as amendied'@ode”), which governs nonqualified deferred pemsation arrangements. The
Company amended and restated the WellPoint Plactefé January 1, 2006, and renamed it the WeltPlrin. Comprehensive Non-Qualified
Deferred Compensation Plan (the “Plan”). The Companst recently amended and restated the WellfRart November 1, 2006. The
Company hereby amends and restates the Plan efextiof January 1, 2009, as set forth herein.

(a) Merged PlansIn addition, effective January 1, 2005, the Compa@ne of its predecessors or entities relatetleédCompany or
a predecessor also established the following ndifitaaadeferred compensation plans applicable toants subject to Code
Section 409A.

(i) the 2005 Anthem Supplemental Executive Retireméan;|

(i) the 2005 Anthem Deferred Compensation P

(iii) the 2005 Trigon Insurance Company 401(k) Restaraian; anc

(iv) the 2005 Supplemental Retirement Plan for Certaiplgyees of Trigon Insurance Compa

Each of the foregoing plans were separately maiathfor the 2005 calendar year and cover defewwatpensation that related
solely the 2005 calendar year. The Company subségueased accruals and merged each of the plémshie WellPoint Plan effective
as of December 31, 2005 and are referred to haseihe Merged Plans (either alone or collectively).

(b) Predecessor Planghe Company or one of its predecessors separatghytained the following nonqualified deferred
compensation plans, which cover amounts earnedestdd as of December 31, 2004 (including vestedig®s earned in 2004 and paid
in 2005):

(i) each pr-2005 Anthem Lon-Term Incentive Plar



(i) the WellPoint Health Networks Inc. Comprehensiveétirive No-Qualified Retirement Plai
(iii) the Anthem Supplemental Executive Retirement F

(iv) the Anthem Deferred Compensation P

(v) the Trigon Insurance Company 401(k) Restoratiom;Riad

(vi) the Supplemental Retirement Plan for Certain Emggyof Trigon Insurance Compal

Each of the foregoing plans are referred to asrad@cessor Plan(s).” Benefits ceased to accruer tinel®redecessor Plans
effective December 31, 2004 and, as such, are fatiealed for purposes of Code Section 409A. Sdtladministrative purposes,
Predecessor Plan Account balances, determined@soaimber 31, 2005, became accounted for und@0e WellPoint Plan effective
as of January 1, 2006. In all other respects, Paetiecessor Plan Account remains subject exclysivehe terms of the Predecessor |
to which it relates.

1.02 Purpose Except as otherwise provided herein, the Platiegppnly to Participants to whose Accounts contitns are credited
under Article IV and Article V. The purpose of tR&an is to (1) restore to selected employees o€trapany and its affiliates certain benefits
that cannot be provided under the tax-qualifiechplanaintained by the Company and its affiliates @)grovide additional opportunities for
certain management and highly compensated emplagetefer one or more items of their compensation.

The Plan is intended to comply with Code Sectio8At@nd shall be administered and operated in camfgwith such provision and
applicable Treasury Regulations. The Plan is furtitended to be a plan that is unfunded and miaieteby WellPoint, Inc. primarily for the
purpose of providing deferred compensation forlacsgroup of management or highly compensated eyapls within the meaning of the
Employee Retirement Income Security Act of 1974RIEA").

ARTICLE Il
DEFINITIONS

In this Plan, the following terms have the meaniimglcated below:

2.01 “ Account’ means the account maintained under the Plandgoh @articipant which is credited with amounts urfiticle 1V and
Article V of the Plan and adjusted periodically fovestment performance under Article VI of therPéand distributions or withdrawals in
accordance with Article VIII. The Account of eachrficipant who is also a Predecessor Plan Partitiglzall also include the Predecessor Plan
Account maintained on behalf of that Predecessam Phrticipant, as adjusted periodically for inmeett performance under Article VI of the
Plan and distributions or withdrawals in accordawié the terms of the Predecessor Plan to whichldtes. Each Participant's Account shall
be divided into a series of Plan Year subaccowms,for each Plan Year for which the Participariedeany
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Compensation under the Plan. To the extent it demsinecessary or appropriate, the Administrator fundher divide each such Plan Year
subaccount into a series of separate subaccoutttiatseach category of deferred Compensation maydtbited to its own separate
subcategories within that particular Plan Year sabant.

2.02 “ Administrator’ means the Executive Vice President and Chief HuRasources of the Company and, if the contextiresyuthe
Human Resources Department of the Company, in etafrthe day-to-day administration of the Plan.

2.03 “ Affiliate " means an entity other than the Company whose @epk participate in the tax-qualified retiremeanp of ATH
Holding Company, LLC or National Government Sersideic. or whose employees are authorized to peatie in the Plan by the Committee.

2.04 “ Anthem LTIP’ means each pre-2005 Anthem Long-Term Incentiaa Pl
2.05 “ Anthem Plari means the Anthem Deferred Compensation Plan.

2.06 “ Anthem SERP means the Anthem Supplemental Executive RetirériRém.

2.07 “ Anthem SERP Participahimeans an individual who is eligible on or afterulny 1, 2006 to earn a benefit under the 2005 An
SERP.

2.08 “ Beneficiary’ means the person or persons, natural or othepgesgnated in writing, to receive a Participangsted Account if
the Participant dies before distribution of theirentested balance credited to that Account. Ai€igent may designate one or more primary
Beneficiaries and one or more secondary Benef&sai Participant’s Beneficiary designation mushisle in writing pursuant to such
procedures as the Administrator may establish atidaied to the Administrator before the Participgdeath. The Participant may revoke or
change this designation at any time before hisoideath by following such procedures as the Adstriaior will establish. If the Administrator
has not received a Participant’s Beneficiary deslign before the Participant’s death or if the Rarant does not otherwise have an effective
Beneficiary designation on file when he or she dies vested balance of such Participant’s Accauthbe distributed to his or her estate.

2.09 “ Bonus’ means an amount awarded to an Eligible Employdsgligible Executive under the Annual Incentive iPlaaintained by
the Company.

2.10 “ Bonus Deferrdl means an election by a Participant to defer #ueipt of a Bonus in accordance with the requirgmenArticle
V.

2.11 “ Cod€’ means the Internal Revenue Code of 1986, as agaefndm time to time.

2.12 “ Committe€ means the Compensation Committee of the CompaRgard of Directors or a subcommittee of two oremmember
thereof. The Committee shall have full discretignanthority to administer and interpret the Plandétermine eligibility for Plan benefits, to
select employees for Plan participation, to deteenthe benefit entittement of each Participant Redeficiary hereunder and to correct errors.
The Committee may delegate any of its duties asplamsibilities not otherwise delegated hereundéngédExecutive Vice President
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and Chief Human Resources as Administrator, anessrthe Committee expressly provides to the contaary such delegation will carry with
it the Committee’s full discretionary authority Witespect to the delegated duties and responigbilih no event, however, shall the
Committee delegate its authority to amend or teateithe Plan pursuant to the provisions of Sectl@82 and 12.06. Decisions of the
Committee or its delegate will be final and bindogall persons.

2.13 “ Company means WellPoint, Inc., an Indiana corporation.

2.14 “ Company Contributiohmeans, for any one Plan Year, the amount detexthin accordance with Section 4.05.

2.15 “ Compensatiohmeans compensation as defined in the Savings B&oconstituted from time to time, without regardhe
application of the limitation under Code Sectiorl@)(17).

2.16 “ Compensation Deferraimeans an election by a Participant to defer dueipt of Compensation in accordance with the
requirements of Article IV.

2.17 “ Election Forni means the form or forms established from timérte by the Administrator that a Participant contgde signs and
returns to the Administrator to make a deferrat&bm, make or change a payment election, and/&emachange an investment election. To
the extent authorized by the Administrator, suaimfonay be electronic or set forth in some otherimed format.

2.18 “ Eligible Employeé means each employee of the Company or an Aféili@ho is not an Eligible Executive and whose
Compensation is in excess of the Code Section }dTjacompensation limit in effect at the time #maployee’s eligibility is determined in
accordance with Section 3.01.

2.19 “ Eligible Executivé means each executive of the Company or an Aféile the level of Vice President or above.

2.20 “ In-Service Payoutmeans a complete distribution of a Participamgsted Plan Year subaccount (including the relltatthing
Contribution) as of a specified date elected bydiEipant.

2.21 “ Key Employeé& means for the period January 1 through Decembeya®h individual identified by the Administrate af the
immediately preceding September 30 as a “key enagldyas defined under Code Section 416(i), disdiggrCode Section 416(i)(5).

2.22 “ MakeUp Contribution” means the contribution described under Sectiob.4.

2.23 “ Matching Contributiofi means a matching contribution pursuant to Sectiod.

2.24 “ Merged Plari means the 2005 Anthem SERP, the 2005 Anthem Bia2005 Trigon Plan or the 2005 Trigon SERP.
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2.25 “ Participant means a current or former Eligible Executive digible Employee for whom an Account (including ooremore Plan
Year subaccounts) is maintained. A Participantl glisd include a Predecessor Plan Participantitiimited purposes set forth in the Plan.

2.26 “ Pension Benefitmeans the benefit payable to an individual urtierPension Plan or the UGS Pension Plan, as tiiexto
requires.

2.27 “ Pension Plahimeans the WellPoint Cash Balance Pension Plaamesded from time to time, and any predecessdifigda
pension plan maintained by ATH Holding Company, L&uCts predecessors.

2.28 “ Plan” means this WellPoint, Inc. Comprehensive Non-@ieal Deferred Compensation Plan, as amended fiora to time.
2.29 “ Plan Yeal means the calendar year.

2.30 “ Predecessor Plameans any of the WellPoint Plan, the Anthem SER® Anthem Plan, the various Anthem LTIPs, thegdmi
Plan or the Trigon SERP, each of which cover grathdfred benefits not subject to Code Section 409A.

2.31 “ Predecessor Plan Accotimheans a hypothetical or bookkeeping account céfig a grandfathered benefit under a Predecessor
Plan, the amount of which was transferred to ttae Bh December 31, 2005. Such account is credittrdadditional earnings pursuant to
Article VI.

2.32 “ Predecessor Plan Participamheans an individual who was eligible to participatene or more of the Predecessor Plans and
as of December 31, 2005 (the date PredecessoARtunts were transferred to the Plan), has a leesder Plan Account.

2.33 “ Regulation$ mean Treasury Regulations issued under the Code.

2.34 “ Salary’ means that portion of a Participant’'s Compensatither than a Bonus.

2.35 “ Salary Deferrdl means an election by a Participant to defer doeipt of Salary in accordance with the requireseftArticle V.
2.36 “ Savings Plahmeans the WellPoint 401(k) Retirement Savings1Pés amended from time to time.

2.37 “ Separation from Servi¢ameans termination of the Participant’s employnrefationship (within the meaning of Code
Section 409A and Regulations promulgated theregmdén the Company and its affiliates and any otsenvice relationship defined in such
applicable Regulations, other than by reason ofhdé@r purposes of the foregoing, whether aneigitffiliated with the Company shall be
determined pursuant to the controlled group rufeSamle Section 414, as modified by Code Sectior’MB®Hwever, the Participant’s
employment relationship with the Employer shalkteated as continuing intact while the individusabin a military leave, sick leave or other
bona fide leave of absence if the period of




such leave does not exceed six months (or lonfgeaquired by statute or contract). If the periddhe leave exceeds six months and the
Participant’s right to reemployment is not providgther by statute or contract, the employmentiaahip is deemed to terminate on the first
date immediately following such six-month period urposes of Code Section 409A only.

2.38 “ Trigon Plari means the Trigon Insurance Company 401(k) Restordlan.
2.39 “ Trigon SERP means the Supplemental Retirement Plan for GeEanployees of Trigon Insurance Company.

2.40 “ UGS Pension Pldnmeans the UGS Pension Plan, as amended fromtd¢itime, and any predecessor qualified pension plan
maintained by National Government Services, Inc.

2.41 “ WellPoint Plarf means the WellPoint Health Networks Inc. Comprediee Executive Non-Qualified Retirement Plan.

2.42 * WellPoint SERP Participahtmeans an individual who is eligible on or afterulmy 1, 2006 to earn a benefit under Section 4l
the 2005 WellPoint Plan.

2.43 “ 2005 Anthem SERPmeans the 2005 Anthem Supplemental Executiver&agnt Plan.

2.44 * 2005 WellPoint Plahmeans the WellPoint, Inc. 2005 Comprehensive Htiee Non-Qualified Retirement Plan, as in effeat o
December 31, 2005.

2.45 “ 2005 Anthem Plahmeans the 2005 Anthem Deferred Compensation Plan.

2.46 “ 2005 Trigon Plah means the 2005 Trigon Insurance Company 401 (kydration Plan.

2.47 “ 2005 Trigon SERPmeans the 2005 Supplemental Retirement Plan éotath Employees of Trigon Insurance Company.

ARTICLE 1l
ELIGIBILITY AND PARTICIPATION

3.01 Eligibility .

(a) Determination of an individual as an EligibleegEutive is made each Plan Year. Once an individudétermined to be an
Eligible Executive, the individual will continue tme an Eligible Executive until Separation from\&es.

(b) Determination of an individual as an Eligiblmployee is made on a Plan Year by Plan Year bAsifndividual shall be
designated as an Eligible Employee if, as of as#dgcted by the Administrator, in its discretidmttoccurs at the end of or following a
12 month period designated by the Administratoitsrdiscretion, the Eligible Employee has Compéngadn excess of the Code
Section 401(a)(17) limit then



in effect. If an employee has Compensation in exoésuch limit for such 12 month period, the emgpl shall be an Eligible Employee
for the Plan Year immediately following such period

Notwithstanding any Plan provision to the contrdlng Committee may, in its sole discretion, plagghfer requirements and/or limitatic
on an Eligible Employee or Eligible Executive’s figpation in any portion of the Plan.

3.02 Participation To begin participation in the Plan, an EligibbeeEutive and Eligible Employee shall properly coetpland timely
submit an Election Form to the Administrator in @@iance with the Administrator’s rules. An EligitHsecutive or Eligible Employee shall
become a Participant on the first day on whichfardal of an elected amount or contribution istfesedited to his or her Account. The
Administrator may establish from time to time swther enrollment requirements as it determinetsisale discretion are necessary.

3.03 Enrollment Requirement&lection Forms shall be completed and filed wlith Administrator by the time periods set forttAiticle
IV for the particular type of compensation to béedeed or during such other enrollment period aAldministrator determines in accordance
with such Article. Subject to Section 8.05, a Ragptint may change or revoke a deferral or distidlouglection any time before such election
becomes irrevocable, which shall occur as of th@iegible deadline specified in Article IV unlesgthAdministrator establishes an earlier
deadline. Unless the Administrator determines etigs, a new Election Form shall be required folhelan Year in which an Eligible
Executive wants to defer his or her Salary or Baamub an Eligible Employee wants to defer his or@empensation. A Participant’s Election
Form shall specify the form of payment, which shallpaid at the times specified in Article VIII. l@as otherwise specified herein or
determined by the Administrator, the election mhgé¢he Participant for each Plan Year shall applglt amounts credited to the Participant’s
Plan Year subaccount for such Plan Year.

3.04 Cessation of Participation
(a) Loss of Eligibility.

()  Anindividual who is an Eligible Executive as ottfirst day of the Plan Year and who thereafteraiesemployed bt
ceases to be an executive of the Company or afiadfiat the level of Vice President or above sbatitinue to be
treated as an Eligible Executive during the coofghat Plan Year and for each following Plan Yeatil the earliest ¢
(A) the date the individual ceases to be employethb Company or (B) the date the Plan is termih:

(i)  Anindividual who qualifies as an Eligible Employke a particular Plan Year will automatically ceds be at
Eligible Employee for an immediately following Pldear if the individual ceases to meet the quadifimn
requirements set forth in Section 3.



Any individual who ceases to be an Eligible Exeeritor Eligible Employee shall continue to be a iegrant with respect to
amounts credited to his or her Account until sugloants are completely distributed to him or headggordance with the Plan.

(b) Committee DiscretionNotwithstanding any Plan provision to the contréhe Committee shall have the sole discretionary
authority to exclude a Participant from making fiert deferrals under the Plan with such exclusiabeng effective as of the first day
of the next succeeding Plan Year. Such Participhall remain a Participant in the Plan until hiségnt balance is paid in full.

(c) Hardship WithdrawalsElective or deemed deferrals made by a Partitipéio receives a hardship withdrawal shall be cleace
pursuant to Section 8.07. The Participant shallaiara Participant in the Plan until his Accountameale is paid in full.

(d) Separation from Service or DeatNotwithstanding anything in the Plan to the cantr upon a Participant’s Separation from
Service or death, if earlier, any outstanding dhstion election shall be given effect to the extamy amounts covered by such election
are paid after such event.

ARTICLE IV
DEFERRALS AND CONTRIBUTIONS

4.01 Salary and Compensation

(a) Elections Subject to Article IIl, an Eligible Executive mayake a Salary Deferral and an Eligible Employeg make a
Compensation Deferral by filing an Election Formthathe Administrator before the beginning of tharPYear in which the Salary or
Compensation, as the case may be, is earned. #&lrdls shall be made on a pre-tax basis.

(b) Amount.

() Salary Deferral For each Plan Year, an Eligible Executive magtaie make a Salary Deferral for each payroll pério
in a percentage (not to exceed 60%) of his or beGalary. Deferrals to the Plan shall begin dfterEligible
Executive has made the maximum salary deferralwiftedd under the Savings Plan for the Plan Yearelgon of
Code Section 402(g) or, if earlier, when the EligiExecutive’s Compensation exceeds the limit distadd by Code
Section 401(a)(17). The Administrator may prescabeh rules and requirements regarding Salary Bafelections,
including without limitation the requirement that Bligible Executive’s Salary Deferral electionibehe same
percentage as his or her deferral election undeBtvings Plan as in effect on the first day ofRfen Year to which
the Salary Deferral election relates and thatuchsa case, an Eligible Executive’s Savings Plantgn cannot be
changed during the Plan Year to which the SalarfeiDa election relate:
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(i) Compensation DeferralFor each Plan Year in which an Eligible Emplopeeticipates in the Plan, he or she may elect
to defer for each payroll period in a percentagé (ot in excess of 6%) of his or her net CompeosaDeferrals to
the Plan shall begin after the Eligible Employes heade the maximum salary deferrals permitted utideSavings
Plan for the Plan Year by reason of Code Secti@{g)Qor, if later, when the Eligible Employee’s Cpemsation
exceeds the limit established by Code Section 4Q{a

(c) No Changes Subject to Section 3.03, a Salary Deferral anch@nsation Deferral election shall be irrevocabklefahe first
day of the Plan Year to which the Election Fornates, or if an election is filed under Section 4108 31stday of the newly-eligible
election period.

(d) Crediting. Salary or Compensation Deferrals made by a Raatit will be credited to his or her applicablerP¥ear subaccoul
as soon as practical after the date that the SataBpmpensation amount to which those Salary an@msation Deferrals relate would
have otherwise been paid.

4.02 Bonus
(a) Elections

(i) Generally. Subject to Article Ill, an Eligible Executive mayake a Bonus Deferral by filing an Election Fortithvthe
Administrator before the beginning of the Plan Yieawhich the Bonus is earned. All deferrals shallmade on a pre-
tax basis

(i) Performanc-Based Compensatic. Notwithstanding anything in the Plan to the cantr to the extent the Committ
determines that a Bonus constitutes “performansedaompensation” (within the meaning of Code $acti09A and
regulations issued thereunder), the Committee neamip an Eligible Executive to file an Election Rowith the
Administrator on or before a date that occurs terlthan six months before the end of the perfogaaeriod provide
that (A) the Eligible Executive performs servicesittnuously from the later of the beginning of grexformance peric
or the date the criteria are established throughitite the Election Form is submitted and (B) thramensation is not
readily ascertainable (within the meaning of Codet®n 409A and regulations issued thereunderf #eaate the
Election Form is filed. If a Bonus Deferral electics made pursuant to this paragraph after thenbagj of the Plai
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Year in which the Bonus is earned, such electiail &te void if the Bonus becomes payable as atrestihe Eligible
Executive s death before the satisfaction of the performaniteria.

(b) Amount. For each Plan Year, an Eligible Executive maygteie make a Bonus Deferral with respect to anywamof his or her
net Bonus, provided that the amount deferred veilefqual to the percentage elected for his or hauB®eferral plus the percentage
elected for his Salary Deferral. The total amourBalary Deferrals and Bonus Deferrals for a giléam Year cannot exceed 80% of his
or her Compensation.

(c) No Changes Subiject to Section 3.03, such Bonus Deferraltigleshall be irrevocable as of the first day af Blan Year to
which the Election Form relates or the deadlinaldigthed by the Administrator for performance-baseghipensation, as the case may be.

(d) Crediting. Bonus Deferrals made by the Participant will bedited to his or her applicable Plan Year subactas soon as
practical after the date that the Bonus amounthizivthose Bonus Deferrals relate would have otisrleen paid.

4.03 Newly Eligible Executives

(a) Notwithstanding anything in the Plan to theteary, if an individual first becomes an Eligibledtutive after the start of a Plan
Year (and is not already eligible to participateiy other “account balance plan” (as defined maury Regulation Section 1.409A-1(c)
(2)()(A)) of the Company or an Affiliate), thatdividual may, within 30 days after he or she fisstomes eligible to participate in the
Plan, elect to make a Salary Deferral electioneheattion to participate shall only be effectivelwiespect to Salary earned for services
performed by such individual in pay periods durihgt Plan Year beginning after the filing of hishar Election Form. An Eligible
Executive who first becomes eligible during therPYaear may only make a Bonus Deferral if he orfitsé becomes eligible before
June 30 of the Plan Year.

(b) Where a Participant who is an Eligible Execaitivas ceased being eligible to participate in tha Bnd he or she subsequently
becomes eligible to participate in the Plan agsich individual may be treated as being initiallgible to participate in the Plan for
purposes of subsection (a) if he or she had not bigible to participate in the Plan (or any ottezcount balance plan,” as defined in
Treasury Regulation Section 1.409A-1(c)(2)(i)(A)tbé Company or an Affiliate) (other than the aatf earnings) at any time during
the 24-month period ending on the date the ind&idgain becomes eligible to participate in thenP&uch individual shall be permitted
to make an election during the 30 day period dbedrin subsection (a).

4.04 Matching Contributions

(a) Eligibility . Participants shall be entitled to a Matching Cibation under the Plan only to the extent he @& Bas satisfied the
eligibility requirements for an employer matchimgnéribution under the Savings Plan.
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(b) Amount. The amount of the Matching Contribution to whacRarticipant is entitled for each payroll periodl e equal to
100% of the first 6% of his or her Compensatiort tieaor she elects to defer under the Plan or &vin§s Plan less the amount of
matching contribution made under the Savings Pliéim espect to his or her Compensation for thargiaperiod.

(c) Crediting. The Matching Contributions to which the Partieips entitled will be credited to his or her applble Plan Year
subaccount at such time and in such manner aswiett by the Administrator and as applied unifortahall Participants.

4.05 NonElective Contributions

(a) Eligibility . For each Plan Year, the Company or an Affiliaigts sole discretion, may, but is not requiredd®dit any amount
it desires as a Company Contribution and/or MdkeContribution to the Plan Year subaccount of onmore Participants, on such tel
as it determines, which need not be the same fidr Barticipant.

(b) Company Contribution

(i) Form of Payment Subject to Article Ill, a Participant who recesve Company Contribution may make a separate
election as to the form of payment for such Amoimy Election Form selecting a form of payment mhestiled with
the Administrator eithe!

(A) During a period of at least 30 days, or as otherwfgecified by the Administrator in its discretitmat occur:
before the beginning of the Plan Year in which@wnpany Contribution is earned or begins to beegiras the
case may be, ¢

(B)  Within 30 days after the Company Contributisraivarded, Contribution is subject to a vestingedale of at
least 12 months from the date the completed Eledtarm is filed with the Administrator (taking intecount
any automatic vesting provisions that may be predidpon certain terminations from employment thay m
occur before such 12 month perio

If no such Election Form is filed, then the Pagant’'s elected form of payment that applies toRlan Year
subaccount in which the Company Contribution islitesl shall apply.

(i)  No Change: Subject to Section 3.03, a Participant’s Eleckonm shall be irrevocable as of the first dayhaf Plan
Year to which the Election Form relat
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(i) Amount . The Company Contribution credited to a Particisrall be determined by the Committee or the
Administrator, in their discretion. Such contritartimay be smaller or larger than the amount créddeany other
Participant, and the amount credited to any Paditti for a Plan Year may be zero, even though ongooe other
Participants receive a Company Contribution fot tlan Year. Crediting of a Company Contributiondoe Plan
Year does not guarantee a Company Contributios’dbsequent Plan Yea

(c) MakeUp Contribution.

() Form of Payment If a Participant is credited with a Make-Up Cdmtition, such contribution shall be paid in a lump
sum at the earlier of the Particip’s Separation from Service or dee

(i)  Amount. The Make-Up Contribution credited to a Participsimall be determined by the Committee or the
Administrator, in their discretior

(d) Crediting. Company and Make-Up Contributions will be credite a Participant’s applicable Plan Year subactearsoon as
practical after the date that the Company or Aftéi determines such contributions shall be made.

ARTICLE V
SUPPLEMENTAL PENSION PLAN CONTRIBUTIONS

For Plan Years beginning on and after January 06 28 Participant whose benefit under the Pendam & UGS Pension Plan, as the
case may be, is limited as a result of Code Sedtdrfa)(17) or Code Section 415, shall be creditital a Supplemental Pension Contribution.
The Supplemental Contribution shall be equal todifference between the amount which was actuaéligited to his account under the Pen
Plan or the UGS Pension Plan, as the case mayté¢ha amount which would have been credited tabi®unt had the amount not been
limited as a result of Code Section 401(a)(17) od€Section 415. The Supplemental Pension Coniwibbt which the Participant is entitled

will be credited to his applicable Plan Year sulmagt as of the date that the Pension Benefit talvhuch Supplemental Pension Benefit
Contribution relates would otherwise have beeniteddinder the Pension Plan.

Notwithstanding the foregoing and subject to Secfid.06, the Company reserves the discretion @itcseme or all of a Participant’s
Supplement Contributions including earnings on sariounts, on a prospective or retroactive basigegd’ension Plan or the UGS Pension

Plan, as the case may be. Any such credit shalllmmimade if it is consistent with applicable rujeserning the Pension Plan and/or the UGS
Pension Plan and Code Section 409A and Regulasned thereunder.
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ARTICLE VI
EARNINGS

6.01 Investment FundsAmounts credited to a Participant's Account urttier Plan shall be credited with earnings, at pkcimtervals
determined by the Administrator, at a rate equah#oactual rate of return for such period on thestment fund or funds or index or indices or
vehicle or vehicles selected by that Participamtnfia range of investment vehicles authorized byCtemittee. The rate of return on such
investment vehicles shall be tracked solely forghgpose of determining the phantom investment,gamings and losses to be credited to the
Participant’s Account during the deferral periocitNer the Company nor any of its affiliates stellobligated to make any actual investment.

6.02 Conversion of Investments from PredecessarsRiad Merged PlanBefore January 1, 2006, amounts representingeesdor
Plan Account balances and account balances frongéddPlans were credited with earnings based orsiment options available under the
Predecessor Plan or Merged Plan to which theyel&iffective as of January 1, 2006, those Predec&an Accounts (or accounts from
Merged Plans) shall be credited with earnings soedance with Section 6.01. Before January 1, 20@6Committee shall prescribe rules (1
may vary among classes of Participants) that peogch Predecessor Plan Participant (and Parttaipina Merged Plan account balance) an
opportunity to select the investment fund or fundidex or indices to be used as the basis fatiting his or her Predecessor Plan Accoun
Merged Plan account) with earnings as of Janua2p@6. To the extent the Committee has not recaéiwesstment direction from a Participant
before December 15, 2005 with respect to his oPnedecessor Plan Account or Merged Plan accouctt, Bredecessor Plan Account or
Merged Plan account shall be credited with earnbaged upon a default investment option under #win§s Plan designated as such by the
Committee or in accordance with such other rulenag be adopted by the Committee and applied amnsaistent, uniform basis.

ARTICLE VII
VESTING

7.01 Elective Deferrals under the Plan

(a) Each Participant will be 100% vested in thatipa of his or her Account attributable to Sal®gferrals, Compensation
Deferrals and Bonus Deferrals made on or afteralgnl, 2006.

(b) Deferrals made under the Plan before Janua2@d6 were 100% vested except as follows:

(i) To the extent any item of Compensation deferreceutite Plan before January 1, 2006 would have bekject tc
additional vesting requirements if not deferre@ntithe portion of the ParticipaatPlan Year subaccount attributable
that item shall be subject to those additionaliagstequirements

(i) Each Participant will vest in the portion of eadarPYear subaccount attributable Supplemental Pension Pl
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Contributions” and “Supplemental Special Deferrednpensation Arrangements” (as those terms wereeatkin the
Plan before January 1, 2006) in the same manneh¢har she vests under the Pension Plan, as achémde time to
time, and/or under any “Special Deferred Compeasatirrangement” (as that term was defined in ttenPRlefore
January 1, 2006

7.02 Supplemental Pension Plan Contributions

(a) Contributions made on and after January 1, 20@6WellPoint SERP Participant’s Plan Year subanot under Article V shall
vest in the same manner as benefits vest for sadiciPant under the Pension Plan and/or UGS Peri#ian, as the case may be and as
such plans may be amended from time to time.

(b) Contributions made on and after January 1, 20Gth Anthem SERP Participant’s Plan Year subatcender Article V shall
vest in accordance with the terms of the 2005 Amtis&=RP.

7.03_Predecessor or Merged Plaivesting of a Participant’s Account attributaldedeferrals made and accruals earned before
January 1, 2006 under a Predecessor Plan or M@&lgedvere governed by the terms of the Predec&aonror Merged Plan to which
they relate.

7.04 Company and/or MaKkdp Contributions Vesting of any Company Contributions and Make@émtributions shall be
determined by the Company or Affiliate, in its sdiscretion, and need not be the same for all Elpatits.

ARTICLE VI
DISTRIBUTIONS

8.01 Annual Election Participants must indicate on an Election Fornictviof the distribution options described belowlgibvern

payment of the Plan Year subaccount to which defeamounts are credited before the beginning oPtae Year in which the compensatiol
earned or such earlier or later time as may beifsp@by the Administrator pursuant to Article B Article IV. Unless otherwise specified in
the Plan or permitted by the Administrator, sucstribution election applies to all amounts credti@the Plan Year subaccount, including, but
not limited to, Matching Contributions and Supplerta Pension Contributions, provided such contidng or amounts are vested at the time
of distribution. Any unvested amounts at Separatiom Service shall be forfeited.

8.02 Time for Distribution Except as otherwise provided in Section 8.0%ritistion of a Participant’s Account shall be mamfethe

earliest to occur of:

(a) The date elected by a Participant under Se&ti@8 with respect to an In-Service Payout;
(b) The date set forth in Section 8.03 with respecthe Participant’s Separation from Service; or
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(c) The date set forth in Section 8.06 with respedhe Participant’s death.

8.03 InService PayoutA Participant may irrevocably select, on his er Blection Form, a specified date to receive aplsom In-
Service Payout of all vested amounts creditedRtaa Year subaccount. Payment shall be made asasoatiministratively feasible following
the specified date and before the later of (i) Dewer 31 of the calendar year containing the sptidiate, or (ii) the 18day of the third mont
following the specified date. If any amounts areaesied at the time of the elected In-Service Paglatd, but later become vested, such
remaining amounts shall be paid at the earliehefRarticipant’'s Separation from Service or Death.

8.04 Separation from Servic&Jpon a Participant’s Separation from Servicedfioy reason other than death, a Participant’s vé3itad
Year subaccount shall be paid or begin to be pagban as administratively feasible following Segian from Service and before the later of
(i) December 31 of the calendar year in which theiBipant’s Separation from Service occurs, grtfie 15" day of the third month following
the Participant’s Separation from Service. Notwhsling the foregoing, distributions made to a Egyployee upon such separation shall be
paid or begin to be paid no earlier than the fiest following the six month anniversary of the Ripant's Separation from Service unless the
Participant's dies before or during such six-maguehiod, in which case, such six-month delay shatlapply and payment shall be made
pursuant to Section 8.06. Subsequent installmemhpats shall be made thereafter on or about thivarsary of the first installment payment.

Payment shall be made to the Participant in such s determined below.
(a) Lump Sum A Participant’s Plan Year subaccount balancel &leapaid in a lump sum if:
(i) timely elected by the Participant pursuant to tteefPor
(i) no valid payment election is in effect when disitibn is to be made
(b) Annual Installments A Participant may elect to receive payment ofdriker Plan Year subaccount balance in either:

(i) five annual installments; ¢
(i) ten annual installment

Notwithstanding the foregoing, if a Participant’se®unt balance constituting contributions (othantiCompany and Make-Up
Contributions) for all Plan Years at Separatiomfr8ervice or death, whichever is earlier, is equalr less than the limit then in effect under
Code Section 402(g), such balance shall be paadump sum in lieu of any election to receive ifistants.
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8.05 Subsequent Changes in Elections

(a) Participants who previously elected to receindn-Service Payout pursuant to Section 8.03 figgfiermitted to change his or
her election to delay the time for payment unt ftith anniversary of the date the lump sum disttion would otherwise have been
made. However, no such change of election under3action shall have any force or effect or beceffextive until the expiration of the
12-month period measured from the filing date aftselection. In addition, each such change of ileatith respect to an original
election to receive an In-Service Payout shall&ehonly if such election is made at least 12 rhertiefore the date of the scheduled
distribution. In no event, however, may any chatmgthe time for payment in effect for the Plan Yeabaccount result in any accelera
of the distribution of that subaccount. Notwithstarg anything in this Section to the contrary,hie event of the Participant’s Separation
from Service or death after a subsequent electionade but before the end of the five-year delagrilged above, payment shall instead
be made upon such Separation from Service or dastne case may be.

(b) Notwithstanding any provision in the Plan te ttontrary, on or before December 31, 2008, Ppétits may make changes to
distribution elections previously filed with respéa amounts deferred under the Plan that relaBan Years 2005 through 2008
consistent with transition relief provided by thegartment of the Treasury in Notice 2006-79, No#0887-86 and proposed regulations
promulgated under Code Section 409A.

8.06 Death If a Participant dies with a vested balance teetio one or more of his or her Plan Year subaatsowhether or not the
Participant was receiving payouts from those sutiats at the time of his or her death, then théidiaant’'s Beneficiary will receive the
vested balance of each of those Plan Year subatsouaccordance with the form of distribution psions set forth in Section 8.04.
Notwithstanding the foregoing, if a Participant la&y unvested Matching Contributions or SuppleméPéasion Contributions credited to 1
Participant’s Account as of death, such amountshgitome fully vested and nonforfeitable.

8.07 Hardship WithdrawalThis Section shall only apply to amounts credited Participant’s Account that are subject to €od
Section 409A. Any hardship withdrawal right wittspect to grandfathered amounts (within the meaofr@ode Section 409A) shall be subj
to rules, if any, of the Predecessor Plans. Ifri¢h@ant (A) incurs a severe financial hardshimagsult of (i) an illness or accident involving
the Participant, his or her spouse, Beneficiargiror dependent (as determined pursuant to Sect@@)L6f the Code), (ii) a casualty loss
involving the Participant’s property or (iii) othemilar extraordinary and unforeseeable event bdyhe Participant’s control and (B) does not
have any other resources available, whether throgigibursement or compensation (by insurance a@refise) or liquidation of existing asst
(to the extent such liquidation would not itsel§u# in financial hardship), to satisfy such finesd@mergency, then the Participant may app
the Administrator for an immediate distributionfidhe vested portion of his or her Account (but PRédecessor Plan Account) in an amount
necessary to satisfy such financial hardship aaddh liability attributable to such distributiofhe Administrator shall have complete
discretion to accept or reject the request and Bhab event authorize a distribution in an amoargxcess of that reasonably required to meet
such financial hardship and the tax liability ditriable to that distribution.
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Any hardship withdrawal shall be made only to thtest permitted in accordance with Section 1.409A3) of the Regulations. As a
condition of the Administrator’s acceptance of quest for a hardship withdrawal under this Sectiba,Participant’s election to make Salary
Deferrals, Bonus Deferrals and/or Compensation Bafeshall be terminated for the remainder ofRlen Year in which the hardship
withdrawal is taken. In addition, such Participahéll be suspended from making Salary Deferralsyfigmsation Deferrals and Bonus
Deferrals for the Plan Year immediately after thenPYear in which the hardship withdrawal is tak&anch Participant, if then an Eligible
Employee or Executive, may make a deferral eledtian relates to the second Plan Year followingRlen Year in which the hardship
withdrawal was made in accordance with Articlealiid Article 1V.

8.08 Valuation The amount to be distributed from any Plan Ye#ascount pursuant to this Article VIII shall beetenined on the basis
of the vested balance credited to that subaccauat the most recent practicable date (as detechbigehe Administrator or its delegate)
preceding the date of the actual distribution.

8.09 Tax Withholding Income taxes and other taxes payable with redpext Account shall be deducted from amounts pdayatder
the Plan. All federal, state or local taxes thatAdministrator determines are required to be véttifirom any payments made pursuant to this
Article VIII shall be withheld.

8.10 Payment of Small Account3he Administrator may, in its sole discretion alhishall be evidenced in writing no later thandaée
of payment, elect to pay the value of the PartitijsaAccount in a single lump sum if the balanceswth Account is not greater than the
applicable dollar amount under Code Section 402}(B{, provided the payment represents the comfilgtélation of the Participarg’interes
in the Plan and all other account balance plametsmined pursuant to Treasury Regulation Sedtié09A-1(c)(2).

8.11 Right of Offset The Company or an Affiliate shall have the righbffset any amounts payable to a Participant utidePlan to
reimburse the Company or an Affiliate for liab#isi or obligations of the Participant to the Companffiliate if the following conditions are
met:

(a) the liabilities or obligations of the Particifdo the Company or Affiliate were incurred in th&inary course of the service
relationship between the Participant and the Comparffiliate;

(b) the entire amount to be offset does not ex&@00 in any taxable year of the Participant; and
(c) the offset is made at the same time and irséimee amount as the liabilities or obligations atlige would have been due and
collected from the Participant.
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8.12 Bona Fide DisputeThe Committee or the Administrator shall havediseretion to accelerate the time or scheduleaghpent unde
the Plan pursuant to Treasury Regulation Sectié@9A-3(j)(4)(xiv) where such payment occurs as péen arm’s length settlement of a bona
fide dispute between the Company or an Affiliatd arParticipant as to the Participant’s right t® deferred amount.

8.13 Income Inclusion Under Code Section 409%e Committee or the Administrator shall havediseretion to accelerate the time or
schedule of payment under the Plan if the Plas failneet the requirements of Code Section 409Aremulations promulgated thereunder,
provided that any such payment does not exceedrtizaint required to be included in income as a reswuch failure.

8.14 Effect of Rehire In the event a Participant experiences a Separ&ttm Service, begins receiving payment of hiser Account
and is subsequently rehired by the Company or ditiad¢, distributions shall continue as regulastheduled.

ARTICLE IX
EFFECT ON PREDECESSOR AND MERGED PLANS

9.01 Coordination With Predecessor PlaBslely for ease of administration, the PredeaeBiams may be attached as exhibits to the
and are incorporated by reference herein. Exceptresswise specifically provided in the Plan, dlitity for and entitlement to benefits under
the Predecessor Plans are governed solely byrine t&f those Predecessor Plans. Effective Jany&90b (or such earlier date as may be
provided in a Predecessor Plan), Participants dgasaccrue further benefits under the Predecddsois; however, Predecessor Plan benefits
continue to accrue earnings per the Predecessotdttas before January 1, 2006 and pursuant tBldreeffective as of January 1, 2006. A
Predecessor Plan Participant who does not mee¢tjugrements of an Eligible Executive or Eligiblmfloyee shall participate in the Plan (i
have rights and obligations hereunder) solely wdgpect to the Predecessor Plan Account maintainder the Plan on his or her behalf.

9.02 Predecessor Plan Accountdthough benefits accrued under Predecessor Rlengrandfathered for purposes of Code SectioA
to the extent such amounts were earned and vestefdzrecember 31, 2004, for administrative purpogesDecember 31, 2005 Predecessor
Plan Account balance of any Predecessor Plan Rarticbecame accounted for under the Plan as oidpri, 2006 and shall be subject to
Article VI. In all other respects, each Predece§dan Account shall remain subject exclusivelyhte terms of the Predecessor Plan to which it
relates, including without limitation the existidgstribution election (commencement date and fofmligtribution) applicable to the
Predecessor Participant’'s Predecessor Plan AccAoptchange in that distribution election must bada in compliance with the applicable
provisions of the applicable Predecessor Plan.

9.03 Merged PlansThe 2005 Anthem Plan, the 2005 Anthem SERP, @& Zrigon Plan and the 2005 Trigon SERP were nueirgte
the Plan effective as of December 31, 2005. Alldfiés accrued under such merged plans are subjéxde Section 409A. In conjunction w
the merger, on and after January 1, 2006, berefdsed to accrue under the 2005 Anthem Plan, B& 26them SERP, the 2005 Trigon Plan,
and the 2005 Trigon SERP except as
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otherwise provided in the Plan. The rights andgations of participants in the Merged Plans betbedr effective dates of merger shall be
governed solely by the terms of the Merged Plarsyiged, however, that to the extent minimally resagy to comply with the requirements of
Section 409A of the Code, the requirements andicgens of Sections 5.01(a)-(c) and 8.01(a)-(d}r&f 2005 WellPoint Plan shall apply,
effective as of January 1, 2005, to the portiothefParticipant’'s Account attributable to the 2@0%hem Plan. Distributions of amounts
attributable to Merged Plan benefits are made untsto a Participant’s election in effect under dpplicable Merged Plan. If no such election
is on file, amounts shall be distributed in a sénginp sum payment.

ARTICLE X
CLAIMS PROCEDURES

10.01_Presentation of ClainNo application is required for the commenceméritemefits under the Plan. However, if a Partictpan
Beneficiary (“Claimant”) believes that he or sheigitled to a greater benefit under the PlanQlaémant may submit a signed, written
application to the Committee for such a greateefienf such a claim relates to the contents abéice received by the Claimant, the claim
must be made within 90 days after such notice wesived by the Claimant. All other claims shallnbade within 180 days of the date on
which the event that caused the claim to ariseroeduThe claim shall state with particularity tietermination desired by the Claimant. A
claim shall be considered to have been made whaittan communication made by the Claimant or th&rGant’s representative is received
by the Committee or its authorized delegate. Refsge to the Committee in this Article includes refees to the Executive Vice President and
Chief Human Resources and, if applicable, suclteffs delegate. The Executive Vice President andfGtuman Resources may further
delegate, orally or in writing, authority to decidertain claims under this Article.

10.02_Decision on Initial ClaimThe Committee shall consider a Claimant’s claird provide written notice to the Claimant of any
denial within a reasonable time, but no later tA@rdays after receipt of the claim. If an extensibtime beyond the initial 90-day period for
processing is required, written notice of the egiem shall be provided to the Claimant before tiial 90-day period expires indicating the
special circumstances requiring an extension of timd the date by which the Committee expectsndenea final decision. In no event shall
the period, as extended, exceed 180 days. If tlnen@ttee denies, in whole or in part, the claim, io¢ice shall set forth in a manner calculated
to be understood by the Claimant:

(a) The specific reasons for the denial of theneJair any part thereof;

(b) Specific references to pertinent Plan provisiapon which such denial was based;

(c) A description of any additional material oronmfhation necessary for the Claimant to perfectthen, and an explanation of w
such material or information is necessary; and
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(d) An explanation of the claim review procedurdjah explanation shall also include a statemenhefClaimant’s right to bring a
civil action under ERISA Section 502(a) followinglanial of the claim upon review.

10.03 Right to ReviewA Claimant is entitled to appeal any claim thas lveen denied in whole or in part. To do so, té@nt must
submit a signed, written request for review with @ommittee within 60 days after receiving a nofroen the Committee that a claim has been
denied, in whole or in part. Absent receipt by @@mmittee of a written request for review withircBuB0-day period, the claim shall be
deemed to be conclusively denied. The Claimanth@/Claimant’s duly authorized representative) may:

(a) Review and/or receive copies of, upon requestfieee of charge, all documents, records, and atiiermation relevant to the
Claimant's claim; and/or

(b) Submit written comments, documents, recordstioer information relating to her claim, which tBemmittee shall take into

account in considering the claim on review, withmgard to whether such information was submittecoosidered in the initial review
of the claim.

If a Claimant requests to review and/or receiveie®pf relevant information pursuant to subsecfarabove before filing a written
request for review, the 60-day period for submittine written request for review will be tolled thg the period beginning on the date the
Claimant makes such request and ending on thetliai€laimant reviews or receives such relevantiméiion.

10.04 _Decision on ReviewThe Committee shall render its decision on reyieamptly, and not later than 60 days after it ez a
written request for review of the denial, unledseotspecial circumstances require additional timsuch case, the Committee will notify the
Claimant, before the expiration of the initial 68ydberiod and in writing, of the need for additibtime, the reason the additional time is
necessary, and the date (no later than 60 daysexfdération of the initial 60-day period) by whitthe Committee expects to render its decision
on review. Notwithstanding the foregoing, if ther@mittee determines that an extension of the in@abay period is required due to the
Claimant’s failure to submit information necessmythe Committee to decide the claim, the timequeby which the Committee must make
its determination on review shall be tolled frore thate on which the notification of the extens®seént to the Claimant until the date on which
the Claimant responds to the request for additioriafmation. The decision on review shall be veritin a manner calculated to be understood
by the Claimant, and shall contain:

(a) Specific reasons for the decision;
(b) Specific references to the pertinent Plan pmiovis upon which the decision was based;

(c) A statement that the Claimant is entitled toeree, upon request and free of charge, reasomabkess to, and copies of, all
documents, records or other information relevarithfw the meaning of Department of Labor RegulaBattion 2560.503{m)(8)) to th:
Claimant’s claim;
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(d) A statement of the Claimant’s right to bringiail action under ERISA Section 502(a) followingvolly or partially denied
claim for benefits; and

(e) Such other matters as the Committee deemsarglev

10.05_Form of Notice and Decisio\ny notice or decision by the Committee undes thiticle may be furnished electronically in
accordance with Department of Labor Regulationi8e@520.104b-(1)(c)(i), (iii) and (iv).

10.06_Legal Action Any final decision by the Committee shall be hingdon all parties. A Claimant’s compliance witle tforegoing
provisions of this Article is a mandatory preredgeiso a Claimant’s right to commence any legalactvith respect to any claim for benefits
under the Plan. Any such legal action must besitgti no later than 180 days after the Committedamnits final decision. If a final
determination of the Committee is challenged inrftauch determination shall not be subject to @ernreview and shall not be overturned
unless proven to be arbitrary and capricious baselthe evidence considered by the Committee ainteeof such determination.

ARTICLE Xl
ADMINISTRATION

11.01 Plan AdministrationThe Committee has overall responsibility for Han, but the Administrator shall have respongibftr the
day-to-day administration of the Plan, as specifiecein and as otherwise delegated by the Commiktee Administrator and members of the
Committee may be Participants under this Plan. ikdiwidual serving on the Committee who is a P@rtat shall not vote or act on any ma
relating solely to himself or herself. The ChiefeExtive Officer, Executive Vice President and Chieiman Resources or any other individual
charged with administrative authority may not atiamy matter involving such individual’s own paipition in the Plan.

11.02_Powers, Duties and Procedurébe Committee shall have full and complete disenary authority to (i) make, amend, interpret
and enforce all appropriate rules and regulationshfe administration of the Plan, including anlesurelating to trading restrictions as it
determines necessary, and (ii) decide or resolyeaad all questions including interpretations af Blan, as may arise in connection with the
claims procedures set forth in Article X or otheseviwith regard to the Plan. The Committee shalef@mplete control and authority to
determine the rights and benefits of all claimsndeds and actions arising out of the provisionthefPlan of any Participant or Beneficiary or
other person having or claiming to have any intemesler the Plan. When making a determination mutation, the Committee may rely on
information furnished by a Participant or the Compaan Affiliate or other related entity. Benefitsder the Plan shall be paid only if the
Committee decides in its sole discretion that thdi€ipant or Beneficiary is entitled to them. TBemmittee may delegate such powers and
duties as it determines for the efficient admiristm of the Plan.

11.03_Agents In the administration of this Plan, the Committeehe Administrator may, from time to time, emphlgents and delegate
to them such administrative duties as it seesnfififding acting through a duly appointed repreatwnt) and may from time to time consult
with counsel who may be counsel to the Companwféiliate or other related entity.
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11.04 Binding Effect of DecisiondNotwithstanding any other provision of the Plaritte contrary, the Committee or its delegate shall
have complete discretion to interpret the Plantardkcide all matters under the Plan. Any suchrpmégation shall be final, conclusive and
binding on all Participants, Beneficiaries and aeyson claiming under or through any Participanthe absence of clear and convincing
evidence that the Committee or its delegate aateitrarily and capriciously.

11.05 Information To enable the Committee and the Administratqreédorm its functions, the Company, an Affiliateather related
entity shall supply full and timely information the Committee or the Administrator, as the case b&ayn all matters relating to the
compensation of its Participants, the dates ofldath or Separation from Service and such oth¢inpet information as the Committee or
Administrator may reasonably require.

11.06 Coordination with Other BenefitThe benefits provided to a Participant and thedsieiary under the Plan are in addition to any
other benefits available to such Participant uraagr other plan or program for employees of the Camgpan Affiliate or other related entity.
The Plan shall supplement and shall not superseddify or amend any other such plan or program jgixae may otherwise be expressly
provided.

ARTICLE Xl
MISCELLANEOUS

12.01 Limitation of Rights Participation in the Plan does not give any iitiial the right to be retained in the service & @ompany,
any Affiliate or other related entity, or to interé with the right of the Company, any Affiliateather related entity to discipline or discharge
the individual at any time, with or without cause to modify the Salary, Compensation or Bonusughsindividual at any time.

12.02_Additional Restrictionslf the Administrator determines that additionedtrictions or limitations must be placed on theestment
vehicles utilized for measuring the return on theants credited to Participant Accounts, the rigfffParticipants to make investment elections
with respect to their Accounts, their ability to kesor change distribution elections, their abitiydefer distributions or to change the
commencement date for the distribution of theirddés or the method of such distribution or théghts or status as creditors under the Plan in
order to avoid current income taxation of amoumtfeded under the Plan, the Administrator mayidrsole discretion, amend the Plan to
impose such restrictions or limitations, cease mafe under the Plan and/or defer distribution slateder the Plan.

12.03 Indemnification The Company will indemnify and hold harmless Brieectors, the members of the Committee and anggeé of
the Committee, and employees of the Company arAffiliates, from and against any and all liab#i$i, claims, costs and expenses, including
attorneys’ fees, arising out of an alleged breadié performance of their fiduciary duties undher Plan, other than such liabilities, claims,
costs and expenses as may result from the grofigemce or willful misconduct of such persons. Tmmpany shall have the right, but not the
obligation, to conduct the defense of such pergoasy proceeding to which this Section applies.
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12.04_AssignmentTo the fullest extent permitted by law, benefitsler the Plan and rights thereto are not suljeghy manner to
anticipation, alienation, sale, transfer, assignimgledge, encumbrance, attachment, or garnishineateditors of a Participant or a
Beneficiary.

12.05 Inability to Locate Recipientf a benefit under the Plan remains unpaid fay (@) years from the date it becomes payable,solel
by reason of the inability of the Administratorlozate the Participant or Beneficiary entitledhe payment, the benefit shall be treated as
forfeited. Any amount forfeited in this manner dhed restored without interest upon presentatioarnéuthenticated written claim by the
person entitled to the benefit.

12.06 Amendment and Termination

(a) The Committee may, at any time, amend or teateithe Plan. Any amendment must be made in writingoral amendment w
be effective. Except to the limited extent authedipursuant to Section 12.02, no amendment malgputithe consent of an affected
Participant (or, if the Participant is deceased,Rlarticipant’s Beneficiary), adversely affect Baaticipant’s or the Beneficiary’s rights
and obligations under the Plan with respect to artsoalready credited to a Participan&ccount, and all amounts deferred under the
before the date of any such amendment or termimatithe Plan shall continue to become due andlgaya accordance with the
distribution provisions of Article VIII as in effeémmediately before such amendment or termination.

(b) Notwithstanding subsection (a), if the Compargrcises its discretion under Article V and defiegs an amendment is
necessary to the Plan, participant consent shblllmnrequired if the amendment impacts Supplem&datributions and earnings
credited through December 31, 2008.

(c) Upon termination of the Plan, the Committee=ress the discretion to accelerate distributiothefAccounts of Participants in
accordance with regulations promulgated by the Biepnt of Treasury under Code Section 409A.

12.07 Applicable Law To the extent not governed by Federal law, theslaf the State of Indiana shall govern the Plaany provision
of the Plan is held to be invalid or unenforceatiie,remaining provisions of the Plan will contirteebe fully effective.

12.08 No Funding The obligation to pay the vested balance of &atticipant’s Account shall at all times be an uwafed and unsecured
obligation of the Company or its Affiliates, as ttese may be, and Participants and Beneficiaria$ Iséive the status of general unsecured
creditors of the Company or applicable Affiliatexdept to the extent provided below in Section 12RIin benefits will be paid from the
general assets of the Company, and nothing in ldreWll be construed to give any Participant oy ather person rights to any specific assets
of the Company or its Affiliates. In all eventsijdtthe intention of the Company and its Affiliagesd all Participants that the Plan be treated as
unfunded for tax purposes and for purposes of TileERISA.
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12.09_Trust The benefits under the Plan will be paid fromadlssets of a grantor trust (the “Trust§tablished by the Company to assi
and its Affiliates in meeting their obligations kander and, to the extent that such assets amafiimient, by the Company or the applicable
Affiliate out of their general assets. The Trustlshonform to the terms of the Internal Revenue/i8e Model Trust in Internal Revenue
Service Procedure 92-64 (or any successor procedure

* * *

IN WITNESS WHEREOF , WellPoint, Inc. has caused the Plan to be exdduyets duly authorized representative as of thie d
indicated above.

WELLPOINT, INC.
By: /s/ Angela F. Braly

Angela F. Braly
President and Chief Executive Offic
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WellPoint, Inc.
Executive Agreement Plan
Amended and Restated
Effective January 1, 2009

ARTICLE 1
ESTABLISHMENT, AMENDMENT, PURPOSE AND INTENT

1.1 Establishment, Amendment, Purpose and IntéfellPoint, Inc., an Indiana corporation with fisncipal place of business in
Indianapolis, Indiana (* WellPoirt), established this WellPoint, Inc. Executive Agneent Plan (“ PlaP), effective as of January 1, 2006, and
amended and restated the Plan effective Novem2808, and again effective October 1, 2007. The Rldereby amended and restated in its
entirety, effective January 1, 2009 in respondintd regulations issued under Code Section 409#e Flan is intended to protect key exect
employees of WellPoint and its subsidiaries antliatis (collectively, the * Company against an involuntary loss of employment sacas
attract and retain such employees, and motivata tbeenhance the value of the Company. The Plamdaded to be an unfunded welfare plan
subject to the Employee Retirement Income Secéatyof 1974, as amended (“ERISA”); or to the extiéiig a pension plan subject to ERISA,
as an unfunded pension plan maintained primarilyfe purpose of providing deferred compensatioa $elect group of management or hig
compensated employees. Words and phrases useuhitighcapitals in the Plan and not otherwise deél in the Plan have the meanings
defined for them in Article 8.

ARTICLE 2
ELIGIBILITY AND PARTICIPATION

2.1 Participation Each Executive shall become a Participant (“Bigdint”) upon mutual execution by the eligible Extaee and the
Company of an agreement (an “ Employment Agreerfesubstantially in the form of that attached ashibit A . Each such executed
Employment Agreement shall form part of this Plad & incorporated into this Plan by this referemé® soon as practicable after the date that
the individual becomes an Executive, the Commitesd! deliver a copy of the Plan to the Executaadyise the Executive of his or her
eligibility, and offer him or her for a period dfty-five (45) days the opportunity to enter intoEBmployment Agreement substantially in the
form of that attached as Exhibit A. If an Executdaes not enter into an Employment Agreement withity-five (45) days of such advice the
Executive shall have no further opportunity to breeaa Participant in the Plan unless the Chief Etxee@fficer of the Company in his or her
sole discretion affords the Executive a new orraéel opportunity to become a Participant in th@Pla

2.2 Termination of ParticipationA Participant’s participation in the Plan shalt@matically terminate, without notice to or consefthe
Participant, upon the earliest to occur of thedfeihg events:

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



(b) expiration of the Employment Agreement.

2.3 Employment PeriodSubject to the termination provisions hereinagftevided, the initial term of Executive’s employm@nder this
Plan shall commence on the date provided as theegkgent Date” in the Employment Agreement and srallon the date that is one year
after the Agreement Date; provided, however, tbatmencing on the day following the Agreement Dageterm will automatically be
extended each day by one day, until a date (theit&tton Date”) which is the first annual annivessaf the first date on which either the
Company or Executive delivers to the other writtetice of non renewal. The term beginning on theeggent Date and ending on the
Expiration Date shall constitute the “Employmenti®#’ for purposes of the Plan. Expiration of theloyment Agreement shall not be
construed to terminate the employment of Executivihie employment of Executive does not termirateor before the Expiration Date in
accordance with the Plan, Executive shall contbouge an employee at will of the Company afterEpiration Date unless such employment
is otherwise terminated by the Company or Executive

ARTICLE 3
SEVERANCE BENEFITS

3.1 Eligible Separation from Servic&ach Participant shall be entitled to severamceather benefits under the Plan in the amount set
forth in Sections 3.2 and 3.3 below (* Severancedsies”) if the Participant incurs an Eligible Separatioom Service. Entitlement to
Severance Benefits is subject to the Participarttapliance with Sections 3.6 and 3.7 of the Plahthe other terms and conditions of this
Plan, and subject to the execution and delivery wélid and unrevoked Waiver and Release Agreeasergquired by Section 3.5 and to the
other conditions set forth below. For this purpasée’ Eligible Separation from Serviéés:

(a) a Separation from Service by reason of a tatitin of the Participant’s employment by the Compfam any reason other than death,
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@gfe in Control Period by reason of a terminatibthe Participant’'s employment by
the Company for any reason other than death, diisalitause, or Transfer of Business.

No Severance Benefits shall be payable in resgecSeparation from Service that is not an Eligibé&paration from Service. For avoidanct
doubt, none of the following shall be an Eligiblep@ration from Service: (i) termination of the Rapant’s employment upon death or
disability, (ii) termination of the Participant’srployment by the Company for Cause or upon
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Transfer of Business, or (i) any voluntary resagjon that does not constitute a termination ofRaeticipant’s employment for Good Reason.
No Severance Benefits shall be payable merely tgronination of an Employment Agreement without p&8ation from Service

3.2 Amount of Severance Pay

(a) The amount of severance pay (* Severance Paywhich the Participant is entitled over thephpable severance period (“Severance
Period”) under the Plan shall be the product ofaim®unt described in (i) multiplied by the percegetaescribed in (i), with such product
reduced by the amount described in (iii):

(i) if a Vice President, Senior Vice PresidentExecutive Vice President, the sum of the Partidiigalinnual Salary and Annual
Target Bonus or if an Other Key Executive, Annualia$y;

(ii) the applicable percentage set forth below migathe Participant’s employment classificatiothat time of Separation from
Service (disregarding any adverse change in emmaygiassification during an Imminent Change in @arPeriod or after a Change in
Control);

(iii) the sum of (A) severance or similar paymemigde pursuant to any Federal, state or local laeliding but not limited to
payments under the Federal Worker Adjustment arichRéng Notification Act (WARN), and (B) any termation or severance payme
under any other termination or severance plang;ipslor programs of the Company or any of its &libges and affiliates that the
Participant receives notwithstanding subsectioréidw.

(iv) In the event the Participant’s Eligible Sepama from Service occurs outside an Imminent Changeontrol Period or outside
the thirty-six month period following a Change ior@rol, the applicable percentage shall be thegreage set forth in column (A) below
and the Severance Period shall be the period datifocolumn (B) below. In the event the Participa Eligible Separation from Service
occurs within an Imminent Change in Control Perjoayvided the contemplated Change in Control ocuittsin one year of the
Participant’s Eligible Separation from Servicewdthin the thirty-six month period following a Chgmin Control, the applicable
percentage shall be the percentage set forth immoo(C) below and the applicable Severance Peliall lse the period set forth in
column (D) below.

(A) (B) ©) (D)

Severance
Period, absent
Change in
abzir;teghaag:g‘ Control, Over Percentage- Severance Perio
Which Change in Control
Severance Pay Change in Over Which Severance
Position in Control will be Paid Control Pay will be Paid
Other Key Executivt 100% One yeal 100% One yeal
Vice Presiden 100% One yeal 100% One yeal
Senior Vice Presidel 150% One and or-half years 250% Two and on-half years
Executive Vice Presidel 200% Two years 300% Three year:



(b) There shall be no duplication of severance fisne any manner. Severance Pay under this Riat e in lieu of any termination or
severance payments to which the Participant mankied under any other termination or severaraes) policies or programs of the
Company or any of its subsidiaries and affiliatés.Participant shall be entitled to Severance Ragunder for more than one position with
Company.

(c) A Participant shall not be obligated to seauees employment, but each Participant shall repannptly to the Company any actual
employment obtained during the Severance Perioter8ace Pay under the Plan shall not be subjeuitigation except as provided (i) in
Section 3.2(a) and (b) hereof for other severamgeffmm the Company and (ii) in Section 3.3 foredietining continuing eligibility for health
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@m8ection 3.2 shall be entitled during the aggllle Severance Period to receive the
following additional benefits:

(i) continued participation for him or her (and fas or her eligible dependents) in the Compangalth benefit plan on the same
basis (excluding payment of contributions) as applgictive employees from time to time; providedttthe Participant and his or her
eligible dependents assume the cost, on an aftdyasis, for such continued coverage, and furtheviged that this coverage shall
terminate prior to the end of the Severance Pewviogh the Participant (or his or her eligible depand, as applicable) becomes entitled
to health benefit plan coverage (whether or notgamable to plans of the Company) from any succemsmioyer; and

(i) on or about January 31 of the year followihg tyear in which the Separation from Service ocandscontinuing on or about
each January 31 until the year following the yeawhich the Participant’s health benefit plan caggr continues pursuant to Section 3.3
(a)(i), the Company will make a payment to the iegrant equal to the amount the Participant paidnduthe immediately preceding
calendar year for health benefit plan continuatiomerage described in Section 3.3(a)(i) that exséleel amount that the Participant
would have paid if the Participant paid for suchtgoued health benefit plan coverage on the sarsis ba applicable to active
employees, provided that each such cash paymeheb@ompany pursuant to this Section 3.3(a)(ii)ldleconsidered a separate
payment and not one of a series of payments fgrgaas of Section 409A; and
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(iiif) continued participation for him or her in tli@mpany’s life insurance benefit plan on the saams (including payment of
contributions) as apply to active employees frametio time; provided that this coverage shall teate prior to the end of the Severance
Period when the Participant (or his or her eligittdpendents, as applicable) becomes entitled thresad life insurance benefit plan
coverage (whether or not comparable to plans o€Ctmapany) from any successor employer; and

(iv) if the cash credits portion of the Directeddextive Compensation program is available to thie@employees at the
Participant’s Executive level, the continuatiorDifected Executive Compensation monthly cash paysy@novided that each such cash
payment by the Company pursuant to this SectioaRi8) shall be considered a separate paymenhandne of a series of payments
purposes of Section 409A; and

(v) if financial planning services are availablelte active employees at the Participant’s Exeeutvel, the Company shall
reimburse the Participant’s expenses for finar@hning incurred during the Severance Period. $eichbursement shall be made no
later than the last day of the calendar year falgvthe calendar year in which the Participant isdhe financial planning expense. In no
event will the amount of expenses so reimburseth®yCompany in one year affect the amount of exgepfigible for reimbursement, or
in-kind benefits to be provided, in any other tdeajear. Each reimbursement of the ParticimeXpenses for financial planning purst
to this Section 3.3(a)(v) shall be considered assp payment and not one of a series of paymentaufposes of Section 409A.

Neither Executive nor his dependents shall bel#édior continued participation in any disabilicbme plan, travel accident insurance pla
tax-qualified retirement plan. Nothing herein shrdldeemed to restrict the right of the Compargmend or terminate any plan in a manner
generally applicable to active employees.

(b) The period of continuation coverage to which Brarticipant is entitled under Section 601 et 6€§RISA (the “COBRA
Continuation Period”) shall begin after the SeveeaReriod.

(c) Eligible Participants shall be entitled to reaable outplacement counseling with an outplacerfientof the Company’s selection in a
form and manner determined by the Company, providedever, that a Participant must conclude suolics by December 3of the
second taxable year following the Participant’sé&apon from Service or such earlier date estabtidty the Company. The Company shall
reimburse the Participant for such expenses, otlmaputplacement firm as the case may be, notlaéer December 3lof the third taxable
year following the Participa’s Separation from Service.

3.4 Payment Severance Pay (including payments pursuant tbddet.5) and payments provided under Section Yi8(af any, shall
commence to be paid as soon as practicable aé#et3hday after the Eligible Separation from Service ahdll be paid in substantially equal
monthly (or more frequent periodic installmentsresponding to the Company’s normal payroll prastiice Executive employees) payments
over the Severance



Period. Each such payment shall be consideredaaempayment and not part of a series of instalteor purposes of the short-term deferral
rules under Treasury Regulation Section 1.409A{4jli), and the exemption for involuntary termircaits under separation pay plans under
Treasury Regulation Section 1.409A-1(b)(9)(iii). Asesult, the following payments are exempt fromrequirements of Section 409A of the
Code:

(a) Payments that are made on or before the 15tlofdhe third month of the calendar year followithg year of the Eligible Separation
from Service, and

(b) Any additional payments that are made on ooitgethe last day of the second calendar year fatiguhe year of the Executive’s
Eligible Separation from Service and that do nateed the lesser of two times:

(i) The Executive’s annualized compensation bagexhihe annual rate of pay for services providethéoCompany for the
Executive’s taxable year that precedes the taxgdde in which the Eligible Separation from Servoeurs (adjusted for any increase
during that year that was expected to continuefinidely if the Executive had not incurred a Sepimafrom Service); or

(ii) the limit under Section 401(a)(17) of the Cdten in effect.

Notwithstanding the foregoing, in the event SeveeaRay is paid to an Executive who is a Key Empoyearing the taxable year in which 1
Separation from Service occurs, to the extent yenents to be made during the first six month gefidlowing the Executive’s Eligible
Separation from Service exceed the amounts exewmpt $ection 409A of the Code under Sections 3 &d)3.4(b) above, the excess amount
shall be withheld and will be instead paid on tingt flay of the seventh month following the Exeees Separation from Service. Any withhi
amount shall include, together with interest tharffom the date that they would have been paidrdtsech delay through the date of payment
at 120% of the applicable six month short-term feblimte, determined under Section 1274(d) of thde((the “AFR").

3.5 Waiver and Releasén order to receive benefits under the Plan,réidi@ant must execute and deliver to the Compawgla Waiver
and Release Agreement within thirty (30) days efdriher date of Separation from Service, in a fniered by the Company, which shall be
substantially in the form of the Waiver and ReleAgeeement attached hereto as Exhibit B, with amnges thereto approved by WellPoint's
counsel prior to execution. No benefits shall biel pader the Plan until the Participant has exethis or her Waiver and Release Agreement
and the period within which a Participant may resblkis or her Waiver and Release Agreement hasezkpiithout revocation. A Participant
may revoke his or her signed Waiver and Releasedgent within seven (7) days (or such other pgyiogtided by law) after his or her
signing the Waiver and Release Agreement. Any seichcation must be made in writing and must beivedeby the Company within such
seven (7) day (or such other) period. A Participeimd does not submit a signed Waiver and Releaseefgent to the Company within thirty
(30) days of his or her Separation from Servicdl stza be eligible to receive any Severance Begefitder the Plan. A Participant who timely
revokes his or her Waiver and Release Agreemefitreftebe eligible to receive any Severance Beaefitder the Plan.
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3.6 Restrictive CovenantdAs a condition of participation in this Plan edrticipant agrees as follows:

(a) Confidentiality.

(i) The Participant recognizes that the Companyvdersubstantial economic value from informatiosated and used in its busin
which is not generally known by the public, inclagj but not limited to, plans, designs, concepismmuter programs, formulae, and
equations; product fulfilment and supplier infortioa; customer and supplier lists, and confidertiadiness practices of the Company
affiliates and any of its customers, vendors, bessrpartners or suppliers; profit margins and tieep and discounts the Company
obtains or has obtained or at which it sells ordwd or plans to sell its products or serviceségx for public pricing lists);
manufacturing, assembling, labor and sales pladsasts; business and marketing plans, ideastaiegtes; confidential financial
performance and projections; employee compensatimpjoyee staffing and recruiting plans and empqyersonal information; and
other confidential concepts and ideas relatededdmpany’s business (collectively, “Confidentiafldrmation”). The Participant
expressly acknowledges and agrees that by virtisadr her employment with the Company, the Pigiat will have access and will
use in the course of the Participant’s duties ae@anfidential Information and that Confidentiaférmation constitutes trade secrets and
confidential and proprietary business informatiémhe Company, all of which is the exclusive prdpef the Company. For purposes of
this Agreement, Confidential Information includés foregoing and other information protected uriderindiana Uniform Trade Secrets
Act (the “Act”), or to any comparable protectioriatied by applicable law, but does not include iinfation that the Participant
establishes by clear and convincing evidence imay become known to the Participant or to the jpuibim sources outside the
Company and through means other than a breaclisoAgiieement.

(i) The Participant agrees that the Participark mat for himself or herself or for any other pensor entity, directly or indirectly,
without the prior written consent of the Companyjler employed by the Company and thereafter: @ @enfidential Information for the
benefit of any person or entity other than the Canypor its affiliates; (ii) remove, copy, duplicateotherwise reproduce any document
or tangible item embodying or pertaining to anyhef Confidential Information, except as requireghésform the Participant’s duties for
the Company or its affiliates; or (iii) while empled and thereafter, publish, release, discloselivat or otherwise make available to ¢
third party any Confidential Information by any comanication, including oral, documentary, electromianagnetic information
transmittal device or media. Upon termination ofplmgment, the Participant shall return all Confid@ninformation and all other
property of the Company. This obligation of nonetsure and non-use of information shall contirmexist for so long as such
information remains Confidential Information.

(b) Disclosure and Assignment of Inventions andrimmpments Without prejudice to any other duties expressrplied imposed on the
Participant hereunder it shall be part of the Bgxdint’'s normal duties at all times to considewimat manner and by what methods or
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devices the products, services, processes, equipnepstems of the Company and any customer ataresf the Company might be improy
and promptly to give to the Chief Executive Officéithe Company or his or her designee full detafilany improvement, invention, research,
development, discovery, design, code, model, suggesr innovation (collectively called “Work Prodil), which the Participant (alone or
with others) may make, discover, create or concieitbe course of the Participant’s employment. Phaeticipant acknowledges that the Work
Product is the property of the Company. To therdieat any of the Work Product is capable of ptite by copyright, the Participant
acknowledges that it is created within the scopefParticipant's employment and is a work madéniiee. To the extent that any such
material may not be a work made for hire, the Eigdint hereby assigns to the Company all rightuch material. To the extent that any of the
Work Product is an invention, discovery, procesether potentially patentable subject matter (theéntions”), the Participant hereby assigns
to the Company all right, title, and interest irdda all Inventions. The Company acknowledges tiatassignment in the preceding sentence
does not apply to an Invention that the Particigiavielops entirely on his or her own time withosiing the Company’s equipment, supplies,
facilities or trade secret information, exceptttoose Inventions that either:

(1) relate at the time of conception or reduction tactice of the Invention to the Compi's business, or actual
demonstrably anticipated research or developmetitso€ompany, ¢

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

Execution of the Employment Agreement constitutesRarticipant’s acknowledgment of receipt of writhotification of this
Section and of notice of the general exceptiorsgigmments of Inventions provided under the Unif&mmployee Patents Act, in t
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 iniclvlihe Participant is employed by the Companyrdydr aftel
the Employment Period, and during a period of tafter the Participant’s termination of employmehe(* Restriction Periot) which is
eighteen (18) months for Executive Vice Presiddifteen (15) months for Senior Vice President, amdlve (12) months for all other
Participants, the Participant will not, withoutqrinritten consent of the Company, directly or nedily seek or obtain a Competitive Position
in a Restricted Territory and perform a Restricketivity with a Competitor, as those terms are deti herein.

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

(i) Restricted Territory means any geographic aneahich the Company does business and in whietPtrticipant had
responsibility for, or Confidential Information alttp such business, within the thirty-six (36) manghior to the Participant’s termination
of employment from the Company.



(i) Restricted Activity means any activity for Wit the Participant had responsibility for the Camyp within the thirty-six
(36) months prior to the termination of the Pap#it's employment from the Company or about whighRarticipant had Confidential
Information.

(iv) Competitor means any entity or individual (etlthan the Company or its affiliates) engaged amagement of network-based
managed care plans and programs, or the perforntdmeanaged care services, health insurance, Emg ¢are insurance, dental, life or
disability insurance, behavioral health, visioexible spending accounts and COBRA administratiootioer products or services
substantially the same or similar to those offdrgdhe Company while the Participant was emplogeather products or services
offered by the Company within twelve (12) monthteathe termination of Participant’s employmerthié Participant had responsibility
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 iniclithe Participant is employed by the Company
during or after the Employment Period, and durimg Restriction Period after the Participant’s teration of employment, the Participant will
not, either individually or as an employee, parteensultant, independent contractor, owner, agernh any other capacity, directly or
indirectly, for a Competitor of the Company as defl in subsection (c) above: (i) solicit businessifany client or account of the Company or
any of its affiliates with which the Participantcheontact, participated in the contact, or resgulityi for, or about which the Participant had
knowledge of Confidential Information by reasortlué Participant’'s employment with the Company, g@)icit business from any client or
account which was pursued by the Company or aiitg afffiliates and with which the Participant haahtact, or responsibility for, or about
which the Participant had knowledge of Confidenitidibrmation by reason of the Participant’s empleyiwith the Company, within the
twelve (12) month period prior to termination of @oyment. For purposes of this provision, an indidl policyholder in a plan maintained by
the Company or by a client or account of the Corgparder which individual policies are issued, aegtificate holder in such plan under
which group policies are issued, shall not be aersid a client or account subject to this restniciolely by reason of being such a
policyholder or certificate holder.

(e) NonSolicitation of EmployeesDuring the Employment Period and any period incllthe Participant is employed by the Company
during or after the Employment Period, and durimg Restriction Period after the Participant’s teration of employment as set forth on
Schedule A to the Employment Agreement, the Paditti will not, either individually or as an empleygartner, independent contractor,
owner, agent, or in any other capacity, directlynalirectly solicit, hire, attempt to solicit orrei or participate in any attempt to solicit orehir
for any non-Company affiliated entity, any persdmovon or during the six (6) months immediately paing the date of such solicitation or
hire is or was an officer or employee of the Compan whom the Participant was involved in recngtiwhile the Participant was employed
the Company.




(f) Non-DisparagementThe Participant agrees that he or she will not,will he or she cause or assist any other petsomake any
statement to a third party or take any action wisdnhtended to or would reasonably have the effédisparaging or harming the Company or
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 ioni of Section 3.6 or Section 3.10, then: (i) @@npany shall cease to provide any
further Severance Pay or other benefits under @8t or Section 3.3 and the Participant shakydp the Company all Severance Pay and
other benefits previously received under Secti@oB.Section 3.3; (ii) all unexercised Company ktoptions under any Designated Plan
(defined below) whether or not otherwise vestedl slease to be exercisable and shall immediateiyiteate; (iii) the Participant shall forfeit
any outstanding restricted stock or other outstageéiguity award made under any Designated Plamandtherwise vested on the date of
breach; and (iv) the Participant shall pay to tloenpany (A) for each share of common stock of thengany (* Common Sharg acquired on
exercise of an option under a Designated Plan mvitié 24 months prior to such breach, the excetsedhir market value of a Common Share
on the date of exercise over the exercise priag (Bhfor each share of restricted stock that becgaasted under any Designated Plan within
the 24 months prior to such breach, the fair mavkéte (on the date of vesting) of a Common Shang.amount to be repaid pursuant to this
Section 3.7 shall be held by the Participant instattive trust for the benefit of the Company ahdll, upon written notice from the Compa
within 10 days of such notice, be paid by the gudint to the Company with interest from the datehsCommon Share was acquired or the
share of restricted stock became vested, as tleencag be, to the date of payment, at 120% of tiplicgble six month short-term AFR. Any
amount described in clauses (i), (i) and (iii)tttiee Participant forfeits as a result of a breafctihe provisions of Sections 3.6 or 3.10 shall not
reduce any money damages that would be payabetGampany as compensation for such breach.

(b) The amount to be repaid pursuant to this Se@i@ shall be determined on a gross basis, withemluction for any taxes incurred, as
of the date of the realization event, and withegfard to any subsequent change in the fair magtaewf a Common Share. The Company
shall have the right to offset such amount againgtamounts otherwise owed to the Participant bydbmpany (whether as wages, vacation
pay, or pursuant to any benefit plan or other camptory arrangement other than any amount pursaamy nonqualified deferred
compensation plan under Section 409A of the Code).

(c) For purposes of this Section 3.7, a “Design&tizah” is each annual bonus and incentive plamksdption, restricted stock, or other
equity compensation or long-term incentive compgosalan, deferred compensation plan, or supplé¢ateatirement plan, listed on Exhibit
C.

(d) The provisions of this Section 3.7 shall applyawards described in clauses (i), (ii), (iii)dafiv) of subsection (a) earned or made i
the date the Executive becomes a Participant inRlen and executes an Employment Agreement, aaidods earned or made prior thereto
which by their terms are subject to cessation asdupment under terms similar to those of thisiSe&.7
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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 assoeable and necessary to preserv
legitimate business interests of the Company riéisgnt and potential business activities and tbaauic benefits derived therefrom; that they
will not prevent him or her from earning a livelibbin the Participant’s chosen business and aramandue restraint on the trade of the
Participant, or any of the public interests whicaynbe involved.

(b) The Participant agrees that beyond the amathtywise to be provided under this Plan and thelByment Agreement, the
Company will be damaged by a violation of the teohthis Plan and the amount of such damage maliffieult to measure. The Participant
agrees that if the Participant commits or threatercommit a breach of any of the covenants andegents contained in Sections 3.6 or 3.10
to the extent permitted by applicable law, thenGoenpany shall have the right to seek and obtdiapgiropriate injunctive and other equitable
remedies, without posting bond therefor, excepegsired by law, in addition to any other rightslaemedies that may be available at law or
under this Plan, it being acknowledged and agreatlany such breach would cause irreparable ingutige Company and that money damages
would not provide an adequate remedy. FurthehefRarticipant violates Section 3.6 hereof thei¢tpant agrees that the period of violation
shall be added to the period in which the Partitfisaactivities are restricted.

(c) Notwithstanding the foregoing, the Company wik seek injunctive relief to prevent a Participaesiding in California from
engaging in post termination competition in Califiarunder Section 3.6(c) or (d) of this Plan, pded that the Company may seek and obtain
relief to enforce Section 3.7 of this Plan withpest to such Participants.

(d) The parties agree that the covenants contdiaegln are severable. If an arbitrator or courtlstwdd that the duration, scope, area or
activity restrictions stated herein are unreasanahber circumstances then existing, the partieseatipat the maximum duration, scope, are
activity restrictions reasonable and enforceablgensuch circumstances shall be substituted fostéted duration, scope, area or activity
restrictions to the maximum extent permitted by.|&ive parties further agree that the Compamights under Section 3.7 should be enforct
the fullest extent permitted by law irrespectivendfether the Company seeks equitable relief intamtdio relief provided therein or if the
arbitrator or court deems equitable relief to kapipropriate.

3.9 Survival of ProvisionsThe obligations contained in Sections 3.6, 3.8 ,@hd Section 3.10 below shall survive the cessatf the
Employment Period (as defined in the Employmenteggnent) and the Participant’s employment with tbex@any and shall be fully
enforceable thereafter.

3.10_CooperationUpon the receipt of reasonable notice from then@any (including from outside counsel to the Conyatie
Participant agrees that while employed by the Caomp@eand for two years (or, if longer, for so longaeny claim referred to in this Section
remains pending) after the termination of Partiotfsasemployment for any reason, the Participant kggpond and provide information with
regard to matters in which the Participant
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has knowledge as a result of the Participant’s eympént with the Company, and will provide reasoaassistance to the Company, its
affiliates and their respective representativedafense of any claims that may be made again&ohngpany or its affiliates, and will assist the
Company and its affiliates in the prosecution of alaims that may be made by the Company or iiiaés, to the extent that such claims may
relate to the period of the Participant’s employmeith the Company (or any predecessor); provideat, with respect to periods after the
termination of the Participant’'s employment, thex@@any shall reimburse the Participant for any dipacket expenses incurred in providing
such assistance and if the Participant is requorgaovide more than ten (10) hours of assistaetemeek after his termination of employment
then the Company shall pay the Participant a redderamount of money for his services at a rateeajto between the Company and the
Participant; and provided further that after thetieipant’s termination of employment with the Company sus$isgance shall not unreasonz
interfere with the Participant’s business or peadabligations. The Participant agrees to promjpiigrm the Company if the Participant
becomes aware of any lawsuits involving such claimas may be filed or threatened against the Compaiis affiliates. The Participant also
agrees to promptly inform the Company (to the extiem Participant is legally permitted to do sahié Participant is asked to assist in any
investigation of the Company or its affiliates (beir actions), regardless of whether a lawsudtber proceeding has then been filed again:
Company or its affiliates with respect to such stigation, and shall not do so unless legally nexpli

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 ContitdDtions and SARs of a Participant st
become fully and immediately exercisable, all Hettd Stock shall become fully vested and nonftaf#e and forthwith delivered to a
Participant if not previously delivered, and thshall be paid out in cash to the Participant widndays following the effective date of the
Change in Control the value of the Performance &htr which the Participant would have been edtifiperformance achieved 100% of the
target 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 eith8) (WellPoint has not confirmed the continuationttod following awards without
economic change, or (B) the successor to WellRoistich Change in Control has not on or prior ithsGhange in Control assumed and
continued the following awards without economic rodpe

(1) any and all outstanding optior“Options”) to purchase Common Shares (or stock that has lmemeted intc
Common Shares
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(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 dederights thereto), regardless whether such réstigare scheduled to
lapse based on service or on performance or IRestricted Stoc”), and

(4) any outstanding awards providing for the paynoéra variable number of Common Shares dependettie
achievement of performance goals, or of an amoas¢d on the fair market value of such shares cajpecciation
thereof (“Performance Shares”), in each case awaala Participant under any Plan, contract omgeanent for
Options, SARs, Restricted Stock or Performance &h

4.2 Guaranteed Annual Bonus for the Year of a Caam@ontrol. This Section 4.2 does not apply to Participartis are classified as
Other Key Executives. If a Change in Control occaeh Participant’s annual bonus for the fiscakye which the Change in Control occurs
shall be in an amount (* Guaranteed AmoQrequal to the greater of (i) the Participant'sdet Bonus for such fiscal year, or (ii) the bonus
that is determined in the ordinary course undeh @amual bonus or short-term incentive plan (asrdghed by the Committee in its sole
discretion) (a “ Bonus Plah covering the Participant for the fiscal yeamhich the Change in Control occurs. The Guaranfgadunt shall
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 Causdéay Good ReasonThis Section 4.3 does not apply to Participariie are
classified as Other Key Executives.

(a) If the conditions of Section 4.3(b) are sagidfithen as of the date of the Participant's Eligfeparation from Service (i) all Pre-
Change (as defined below) Options and Pre-Chand®s®Asuch Participant shall become fully and imiaedy exercisable, (ii) all Pre-
Change Restricted Stock shall become fully vesterenforfeitable and forthwith delivered to thatiipant if not previously delivered, and
(iii) there shall be paid out in cash to the Pgvtiat within 45 days following the Separation fr&@arvice the value of the Pre-Change
Performance Shares to which the Participant woalcktbeen entitled if performance achieved 100%@target performance goals establis
for such Performance Shares.

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

() the Participant must have had a Separation fé@mvice within the thirty-six (36) month periodléaving a Change in Control by
reason of (A) a termination of the Participant'sptoyment by the Company other than for Cause, deattisability, or (B) a termination
of the Participant’s employment by the Particip@antGood Reason; and

13



(ii) the Participant must have executed and detidex valid Waiver and Release Agreement as reqhire®kction 3.5, and the
period for revoking such Waiver and Release Agregmmaist have elapsed.

(c) For purposes of this Section 4.3 a “-Rfeange’ Option, SAR, Restricted Stock or Performance 8baneans (i) an award of an
Option, SAR, Restricted Stock or Performance Shatésh was outstanding on both the date of the Gaam Control and the date of the
Eligible Separation from Service, and (ii) an awafén Option, SAR, Restricted Stock or PerformaBhares assumed and continued by a
successor to WellPoint in such Change in Contrthaevit economic change.

4.4 PreRata Bonus Payment Upon Termination Without Cangerdsood ReasonThis Section 4.4 does not apply to Participartie w
are classified as Other Key Executives.

(a) If the conditions of Section 4.4(b) are satidfithen for the fiscal year in which the ParticifgEligible Separation from Service
occurs, the Participant shall be entitled to anata-bonus (the “Pro-Rata Bonus”) equal to the pebdf the applicable amount described in (i),
multiplied by the fraction determined in (ii):

(i) the applicable amount is the Guaranteed Amdescribed in Section 4.2 for the fiscal year inahhthe Eligible Separation from
Service occurs, and

(i) a fraction, the numerator of which is the nwenlof days in such fiscal year before the datdefiligible Separation from
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 théiegigle Bonus Plan.

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

() the Participant must have had a Eligible Sefiandrom Service within the thirty-six (36) mongieriod following a Change in
Control by reason of (A) a termination of the Rap@nt’s employment by the Company other than fause, death or disability, or (B) a
termination of the Participant’s employment by Bagticipant for Good Reason; and

(ii) the Participant must have executed and detigtex valid and Waiver and Release Agreement agreelgoy Section 3.5, and the
period for revoking such Waiver and Release Agregmmaist have elapsed.
4.5 Qualified and Supplemental Pension and 401 (@&ickl Contribution This Section 4.5 does not apply to Participariie ware classifie
as Other Key Executives.

(a) Severance Pay pursuant to Sections 3.2 anghadlébe increased by an amount equal to the \aflMéellPoint ongoing contributions
to the Participant’s qualified and supplementahdaalance pension accounts, and qualified and soppital 401(k) accounts if Severance Pay
had been considered covered earnings in thosegimsgiThis amount, is equal to the product of:

(i) Severance Pay multiplied by
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(ii) a fraction, the numerator of which is (a) tRarticipant’s cash balance pension contributiocgaage, if any, plus (b) the
Participant’'s maximum WellPoint 401(k) matching gentage, and the denominator of which is 100%.

4.6 Grossup for Certain Taxes

(a) If it is determined that any benefit receivedieemed received by the Participant from the Coppairsuant to this Plan or otherwise
(collectively, “ Payment8) is or will become subject to any excise tax unfection 4999 of the Code or any similar tax pé&yainder any
United States federal, state, local or other lavt,rot including any tax payable under Section 409#e Code (such excise tax and all such
similar taxes collectively, “ Excise Tax8s then except as provided in subsection (b) tagi€ipant shall receive in respect of such Payment
whichever of (i) or (ii) below would result in tHearticipant retaining, after application of all ipgble income, Excise, and other taxes (* All
Applicable Taxes), the greater after-tax amount (the “ Aff€ax Benefit”); where:

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

(b) Notwithstanding subsection (a), if (i) at ainpé during the Imminent Change in Control Periocifber the date of the Change in
Control, the Participant is classified as an Exieeuice President or Senior Vice President, aijdi{e reduced amount of Payments sufficient
to avoid the imposition of Excise Taxes is 10% oflal Salary or greater, then there shall be noatézh and the Company shall pay the
Participant as soon as practicable after the Chem@entrol an amount that, net of all taxes thardolly reimburses or “grosses up” the
employee for the amount of such excise tax. Thiswam (the “ Grossip Payment), is equal to the product of:

(i) the amount of such Excise Taxes multiplied by

(i) a fraction (the “Gross-Up Multiple”), the numsgor of which is one (1.0), and the denominatowbich is one (1.0) minus the
sum, expressed as a decimal fraction, of the éffeatarginal rates of All Applicable Taxes (the figregate Effective Tax Ratg
applicable to the Gross-up Payment. If differetésaof tax are applicable to various portions Gfrassup Payment, the weighted aver
of such rates shall be used.

The Gross-Up Payment shall be made no later tteent of the Executive’s fiscal year following fiszal year in which the Executive
remitted the taxes giving rise to the Gross-Up ReytmThe Gross-up Payment is intended to compettsatearticipant who is an Executive
Vice President or Senior Vice President for thei&xd axes and any Federal, state, local or
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foreign income or excise taxes payable by the Epatit with respect to the Gross-up Payment. Hqruaposes of this Section 4.5, the
Participant shall be deemed to be subject to thledsit effective marginal rates of federal, stateall or other income or other taxes.

ARTICLE 5
CLAIMS

5.1 Good Reason and Competition Determinatiofsy Participant believing he or she has a righteisign for Good Reason may appl
the Committee for written confirmation that an etveonstituting Good Reason has occurred with ragpesuch Participant. The Committee
shall confirm or deny in writing that Good Reasaists within 21 days following receipt of any suegbplication. Any Participant may apply to
the Committee for written confirmation that spesifiactivities proposed to be undertaken by thedjaaht will not violate Section 3.6 of the
Plan. The Committee shall confirm or deny in wtithat specified activities proposed to be undemdhky the Participant will not violate
Section 3.6 of the Plan within 21 days of recefary such application unless the Committee detegmthat it has insufficient facts on which
to make that determination, in which event the Cattes shall advise the Participant of informati@tessary for the Committee to make such
determination. Any confirmation of Good Reason iy Committee shall be binding on the Company. Amyficmation that specified activitie
to be undertaken by the Participant will not viel&ection 3.6 of the Plan shall be binding on tben@any provided that all material facts have
been disclosed to the Committee and there is nogehim the material facts.

5.2 Claims Procedurdf any Participant has (a) a claim for compermsatr benefits which are not being paid under tlaa Br the
Employment Agreement, (b) another claim for besafitder the Plan or Employment Agreement, (c) ianclar clarification of his or her
rights under the Plan (to the extent not providedr Section 5.1) or Employment Agreement, orgajaim for breach by the Company of the
Employment Agreement, then the Participant (orohiser designee) (a_“ Claimahtmay file with the Committee a written claim seg forth
the amount and nature of the claim, supportingsfaartd the Claimant’s address. A claim shall lfibithin six (6) months of (i) the date on
which the claim first arises or (ii) if later, tle@rliest date on which the Participant knows owsth&now of the facts giving rise to a claim. The
Committee shall notify each Claimant of its deaisio writing by registered or certified mail with80 days after its receipt of a claim, unless
otherwise agreed by the Claimant. In special cimtamces the Committee may extend for a furthere§@ the deadline for its decision,
provided the Committee notifies the Claimant of tieed for the extension within 90 days after itefet of a claim. If a claim is denied, the
written notice of denial shall set forth the reastor such denial, refer to pertinent provisionshaf Plan or Employment Agreement on which
the denial is based, describe any additional nateriinformation necessary for the Claimant tdizeathe claim, and explain the claim review
procedure under the Plan.

5.3 Claims Review Proceduré Claimant whose claim has been denied or suem@int’s duly authorized representative may file,
within 60 days after notice of such denial is reediby the Claimant, a written request for revidwuch claim by the Committee. If a request
is so filed, the Committee shall review the claind aotify the Claimant in writing of its decisiorithin 60 days after receipt of such request,
unless otherwise agreed by the Claimant.
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In special circumstances, the Committee may extendp to 60 additional days the deadline for ggidion, provided the Committee notifies
the Claimant of the need for the extension witlrd@ys after its receipt of the request for revi€he notice of the final decision of the
Committee shall include the reasons for its denisind specific references to the Plan or Employmgnéement on which the decision is
based. The decision of the Committee shall be findl binding on all parties in accordance withsaiject to Section 5.4(a) below.

5.4 Arbitration.

(a) In the event of any dispute arising out ofaating to this Plan (including the Employment Agmeent) the determinations of fact and
the construction of this Plan (including the Empi@nt Agreement) or any other determination by then@ittee in its sole and absolute
discretion pursuant to Section 6.3 of the Planldiefinal and binding on all persons and may reobberturned in any arbitration or any other
proceeding unless the party challenging the Coregiigtdetermination can demonstrate by clear andigoing evidence that a determination
of fact is clearly erroneous or any other determidmeby the Committee is arbitrary and capriciqusvided, however, that if a claim relates to
benefits due following a Change in Control, the @attee’s determination shall not be final and bimglif the party challenging the
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 tikn (including the Employment Agreement) shafitflse presented to the Committee
pursuant to the claims procedure set forth in adii2 of the Plan and the claims review proced@i®ection 5.3 of the Plan within the times
therein provided. In the event of any failure tign use and exhaust such claims procedure anddhmes review procedures, the decision of
the Committee on any matter respecting the Platiu@iing the Employment Agreement) shall be finad &imding and may not be challenged
by further arbitration, or any other proceeding.

(c) Any dispute arising out of or relating to tii&n (including the Employment Agreement), incligithe breach, termination or validity
of the Employment Agreement, which has not beealved as provided in subsection (b) of this Sectismprovided herein shall be finally
resolved by arbitration in accordance with the GRRes for Non-Administered Arbitration then curidgrin effect, by a sole arbitrator. The
Company shall be initially responsible for the paynof any filing fee and advance in costs requirgPR or the arbitrator, provided,
however, if the Participant initiates the claing farticipant will contribute an amount not to eed&250.00 for these purposes. During the
arbitration, each party shall pay for its own castd attorneys fees, if any. Attorneys fees antsci®all be awarded by the arbitrator to the
prevailing party pursuant to subsection (h) below.

(d) The arbitration shall be governed by the Fdd@rbitration Act, 9 U.S.C. §8 1-16 and judgmenbugthe award rendered by the
arbitrator may be entered by any court having glictson thereof. The arbitrator shall not have tigt to award speculative damages or
punitive damages to either party except as expr@sshitted by statute (notwithstanding this praisby which both parties hereto waive the
right to such damages) and shall not have the pawamend this Agreement. The arbitrator shalldzpiired to follow applicable law. The
place of arbitration shall be Indianapolis, IndiaAay application to enforce or set aside the aaliitn award shall be filed in a state or federal
court located in Indianapolis, Indiana.

17



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

(f) Notwithstanding the foregoing provisions ofdf#ection, an action to enforce the Plan (includigEmployment Agreement) shall be
filed within eighteen (18) months after the pamgking relief had actual or constructive knowledthe alleged violation of the Plan
(including the Employment Agreement) in questiorany party shall be able to seek immediate, temrppaa preliminary injunctive or
equitable relief from a court of law or equityiif, its judgment, such relief is necessary to awsigbarable damage. To the extent that any party
wishes to seek such relief from a court, the padigree to the following with respect to the lomatf such actions. Such actions brought by
Participant shall be brought in a state or fedewairt located in Indianapolis, Indiana. Such adibrought by the Company shall be brought in
a state or federal court located in Indianapolidjdna; the Participant’s state of residency; grather form in which the Participant is subject
to personal jurisdiction. The Participant specificaonsents to personal jurisdiction in the Swafténdiana for such purposes.

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

(h) In the event of any contest arising under ardannection with this Plan, the arbitrator or cpag applicable, shall award the prevailing
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) membersoafnamittee, to serve
at the pleasure of the CEO to administer this Fléembers of the Committee may but need not be eyapkof the Company and may but
need not be Participants in the Plan, but a memwiige Committee who is a Participant shall noevot act upon any matter which relates
solely to such member as a Participant. All deaisiof the Committee shall be by a vote or writteidence of intention of the majority of its
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 an thy giving thirty days’ advance written noticethe
CEO and to the remaining members (if any) of then®ittee. A member of the Committee who at the tafibis or her appointment to the
Committee was an employee or director of the Compand who for any reason becomes
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neither an employee nor director of the Compangll slease to be a member of the Committee effectivéhe date he or she is neither an
employee nor a director of the Company unless 8 @ffirmatively continues his or her appointmesitamember of the Committee. If there
is any vacancy in the membership of the Committezremaining members shall constitute the full Gotiee. The CEO may fill any vacancy
in the membership of the Committee, or enlargeQbmmittee, by giving written notice of appointmémthe person so appointed and to the
other members (if any) of the Committee, effectigestated in such written notice. However, the GE&ll not be required to fill any vacancy
in the membership of the Committee if there renadileast three members of the Committee. Any nogeired by this Section may be
waived by the person entitled thereto.

6.3 Duties. The Committee shall have the power and dutysisdle and absolute discretion to do all thingessary or convenient to
effect the intent and purposes of the Plan, whatheot such powers and duties are specificalljaét herein, and, by way of amplification
and not limitation of the foregoing, the Commitsdall have the power in its sole and absolute eliimor 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 absoluterelign to the fullest extent permitted by law, whonstruction shall be final and
conclusive upon all persons except as providectién 5.4(a);

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

(d) make all determinations relevant to a Partigijsaeligibility 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 propis judgment to carry out the purposes ofRten in accordance with its terms and
intent.

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

6.5 Exculpation No member of the Committee nor any delegate ®bmmittee serving as Plan Administrator nor amgioofficer or
employee of the Company acting on behalf of the @amy with respect to this Plan shall be directlynalirectly responsible or otherwise lia
by reason of any action or default as a membenatif€ommittee, Plan
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Administrator or other officer or employee of ther@pany acting on behalf of the Company with respthis Plan, or by reason of the
exercise of or failure to exercise any power ocidison as such person, except for any action,ultefexercise or failure to exercise resulting
from such person’s gross negligence or willful roisguct. No member of the Committee shall be lidglany way for the acts or defaults of
any other member of the Committee, or any of itgsads, agents or representatives.

6.6 Indemnification The Company shall indemnify and hold harmles$ieaember of the Committee, any delegate of the Cittexn
serving as Plan Administrator, and each other effar employee of the Company acting on behalhef@ompany with respect to this Plan,
against any and all expenses and liabilities agisat of his or her own membership on the Commiteevice as Plan Administrator, or other
actions respecting this Plan on behalf of the Camipaxcept for expenses and liabilities arisingafiguch person’s gross negligence or willful
misconduct. A person indemnified under this Sectitio seeks indemnification hereunder (* Indemnfeshall tender to the Company a
request that the Company defend any claim witheetsfp which the Indemnitee seeks indemnificatiodar this Section and shall fully
cooperate with the Company in the defense of slamclf the Company shall fail to timely assume ttefense of such claim then the
Indemnitee may control the defense of such claiowéler, no settlement of any claim otherwise indiéethunder this Section shall be
subject to indemnity hereunder unless the Compangents in writing to such settlement.

6.7 Information. The Company and each Participant shall furnigshedCommittee in writing all information the Conttee may deem
appropriate for the exercise of their powers antiedun the administration of the Plan. Such infatimn may include, but shall not be limited
to, the names of all Participants, their earninyd their dates of birth, employment, retiremendeath. Such information shall be conclusive
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 beepaidisively from the general assets of the Compard/any
liability of the Company to any person with respcbenefits payable under the Plan shall gives@ely to a claim as an unsecured creditor
against the general assets of the Company. AnjcRamt who may have or claim any interest in ghtito any compensation, payment or
benefit payable hereunder, shall rely solely upenunsecured promise of the Company for the paythentof, and nothing herein contained
shall be construed to give to or vest in the Pigiat or any other person now or at any time inftitere, any right, title, interest or claim in or
to any specific asset, fund, reserve, accountyamse or annuity policy or contract, or other pmtyef any kind whatsoever owned by the
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 afdthe Plan shall not affect or impair the right®bligations of the
Company or a Participant under any other writtemptontract, arrangement, or pension, profit sigaor other compensation plan.
Participation in the Plan is voluntary and no Exeeushall be required to enter into an Employmégiteement.
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7.3 Amendment or TerminatiarThe Plan, including but not limited to any praowisof the Plan incorporated by reference in an
Employment Agreement, may be amended, modifiehennded, or terminated unilaterally by WellPoinaay time; provided, however, that
such amendment, modification, suspension or tertioimahall adversely affect the rights to whichaatRipant would be entitled under his or
her Employment Agreement if the Participant incdraeSeparation from Service on the date of the dment or termination unless: (i) the
affected Participant approves such amendment itngrior (i) the amendment is effective no eartigain one (1) year after Participants have
received written notice of the amendment, or tli§ amendment is required (as determined by then@tte®) by law (including any provision
of the Code) whether such requirement impacts thragany or any Participant. Amendment or terminatibthe Plan shall not accelerate (or
defer) the time of any payment under the Planithdeferred compensation subject to Section 409the@fCode if such acceleration (or
deferral) would subject such deferred compensdtiadditional tax or penalties under Section 409A.

7.4 SuccessorsAll obligations of WellPoint under the Plan shiadl binding on any successor to WellPoint, whetherexistence of such
successor is the result of a direct or indirecthase, merger, consolidation, or otherwise, oblafiubstantially all of the business and/or assets
of WellPoint, and any such successor shall be requo perform the obligations of WellPoint undee Plan in the same manner and to the
same extent that WellPoint would be required tdgeer such obligations if no such succession hadrgiace.

7.5 Severability If any term or condition of the Plan shall beatist or unenforceable to any extent or in any aggion, then the
remainder of the Plan, with the exception of sushalid or unenforceable provision, shall not besetféd thereby and shall continue in effect
and application to its fullest extent. If, howevitre Committee determines in its sole discretiat #my term or condition of the Plan (including
any Employment Agreement) which is invalid or uregnéable is material to the interests of the Comiptie Committee may declare the Plan
(including any Employment Agreement) null and vimidts entirety or may declare any affected EmplepmAgreement null and void in its
entirety.

7.6 No Employment RightsExcept as provided in the Employment Agreemegither the establishment of the Plan, any provisiah
the Plan, nor any action of the Committee shaléle or construed to confer upon any employeeite to a continuation of employment by
the Company. Subject to the applicable EmploymegreAment, the Company reserves the right to disamgsemployee, or otherwise deal
with any employee to the same extent as thougPldue had not been adopted.

7.7 Transferability of RightsThe Company shall have the right to transfeofits obligations under the Plan and an Employment
Agreement with respect to one or more Participtmemy purchaser of all or any part of the Compsaiyisiness in a Transfer of Business or
otherwise without the consent of any Participard.Participant or spouse of a Participant shall leaweright to commute, encumber, transfer
or otherwise dispose of or alienate any presefutare right or expectancy which the Participansoch spouse may have at any time to re«
payments of benefits hereunder, which benefitsthadight thereto are
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expressly declared to be non-assignable and nafiéraile, except to the extent required by law. Attgmpt to transfer or assign a benefit, or
any rights granted hereunder, by a Participanh@ispouse of a Participant shall, in the sole digur of the Committee (after consideration of
such facts as it deems pertinent), be groundsefaribating any rights of the Participant or hisher spouse to any portion of the Plan benefits
not previously paid.

7.8 Beneficiary. Any payment due under this Plan after the dehtheoParticipant shall be paid to such personess@ns, jointly or
successively, as the Participant may designateritmg filed by Participant with the Committee éhy the Participant’s lifetime in a form
acceptable to the Committee, which the Participaay change without the consent of any beneficigrfilimg a new designation of beneficie
in like manner. If no designation of beneficiaryis file with the Committee or no designated begiafy is living or in existence upon the de
of the Participant, such payments shall be madleetgurviving spouse of the Participant, if anyif@one to the Participant’s estate. If and to
the extent Section 409A permits acceleration ohpats of deferred compensation upon death, the Gideenin its sole discretion may
accelerate and pay in a lump sum, discounted ateaapproved by the payee, any Severance Pay pagiibt the death of a Participant.

7.9 Company Action Any action required or permitted of WellPointtbe Company under this Plan shall be duly and phppaken if
taken by the Compensation Committee of the Boaldictors, or by any officer of the WellPoint tdiigh the Compensation Committee has
delegated (generally or specifically) and not withwin the right or power to take such action.

7.10 Entire DocumentThe Plan (including Employment Agreements) asagtt herein, supersedes any and all prior prastic
understandings, agreements, descriptions or otiremmitten arrangements respecting severance, efmepritten employment or severance
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 ER&A shall be governed by and construed in accoedaith
ERISA and, to the extent applicable and not preethpyy ERISA, the law of the State of Indiana aglle to contracts made and to be
performed entirely within that State, without redj&o its conflict of law principal.

ARTICLE 8
DEFINITIONS

8.1 Definitions. The following words and phrases as used hereih shve the following meanings, unless a diffemeaning is required
by the context:

8.1.1 “ Annual Salary means the highest annualized rate of regularngateeffect for the Participant (i) during the epear period
before Separation from Service or, if higher, diixing the period commencing one year prior to ar@je in Control, and ending upon
Separation from Service.
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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 agreemesiveen th
Company and the Participant, shall mean any aetiloire to act on the part of the Participant whicimstitutes:

(i) fraud, embezzlement, theft or dishonesty agdtmes Company;

(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 termoratf employment during an Imminent Change in Gareriod or within the thirty-six
(36) month period after a Change in Control, claw§eshall apply only if such material breach mgnds for immediate termination under the
terms of such written employment policy; and clauge), (v), (vi), and (vii) shall apply only if sl violation, breach or conduct is willful.

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

(a) any person (as such term is used in Rule 18t Securities and Exchange Commission (* SR@der the Securities Exchange
Act of 1934 (the “ Exchange A&} or group (as such term is defined in Section 18{dhe Exchange Act), other than a subsidiary ofllA¢nt
or any employee benefit plan (or any related trathe Company, becomes the beneficial owner ¢fised in Rule 13d-3 under the Exchange
Act) of 20% or more of the common stock of WellRqihCommon StocK) or of other voting securities representing 2084mmre of the
combined voting power of all voting securities V\Raint; provided, however, that (i) no Change in arshall be deemed to have occurred
solely by reason of any such acquisition by a cation with respect to which, after such acquisitimore than 80% of both the common st
of such corporation and the combined voting powehe voting securities of such corporation arentheneficially owned, directly or
indirectly, by the persons who were the Benefi€lainers of the Common Stock and other voting sdesrdf WellPoint immediately before
such acquisition, in substantially the same praporas their ownership of the Common Shares aner atbting securities of WellPoint
immediately before such acquisition; (ii) if anyrgen or group owns 20% or more but less than 308%eo€ombined voting power of the
Common Stock and other voting securities of WellPand such person or group has a “No Change inr@okgreement” (as defined below)
with the Company, no Change in Control
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shall be deemed to have occurred solely by reaksaah ownership for so long as the No Change intl@bAgreement remains in effect and
such person or group is not in violation of the Gltange in Control Agreement; and (iii) once a CleaingControl occurs under this subsection
(a), the occurrence of the next Change in Conifralnfy) under this subsection (a) shall be deteeabiby reference to a person or group other
than the person or group whose acquisition of BeiafOwnership created such prior Change in Cdnintess the original person or group

in the meantime ceased to own 20% or more of thrar@an Shares of WellPoint or other voting securiteggresenting 20% or more of the
combined voting power of all voting securities o€WPoint; or

(b) within any period of thirty-six (36) or feweorsecutive months individuals who, as of the fil@y of such period were members of
the Board of Directors of WellPoint (the “ Incumib&irectors”) cease for any reason to constitute at least @b8e members of the Board;
provided, however, that (i) any individual who bems a Member of the Board of Directors after that flay of such period whose nomination
for election to the Board was approved by a votemtten consent of at least 75% of the MemberthefBoard of Directors who are then
Incumbent Directors shall be considered an Incumbé@ector, but excluding, for this purpose, anglsindividual whose initial assumption of
office is in connection with an actual or threatedection contest relating to the election ofdirectors of the Company (as such terms are
used in Rule 14a-11 of the SEC under the Excharmgeok an Imminent Change in Control or other tesnti®n described in subsection
(a) above or (c) below; and (ii) once a Changeadnt&l occurs under this subsection (b), the o@nae of the next Change in Control (if any)
under this subsection (b) shall be determined fereace to a period of thirty-six (36) or fewer senutive months beginning not earlier than
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 ofl\®eint (“ Merger”), after which (A) the individuals and entities wivere the
respective beneficial owners of the Common Stockaher voting securities of WellPoint immediatblfore such Merger do not
beneficially own, directly or indirectly, more th&9% of, respectively, the Common Stock or the doedb voting power of the common
stock and voting securities of the corporation ltgsy from such Merger, in substantially the sameportion as their ownership of the
Common Stock and other voting securities of WellPonmediately before such Merger;

(ii) a Merger after which individuals who were mesnd of the Board of Directors of WellPoint immedigitbefore the Merger do
not comprise a majority of the members of the BadrDirectors of the corporation resulting from Buderger;

(iii) a sale or other disposition by WellPoint df @ar substantially all of the assets owned byait Gale”) after which the individual
and entities who were the respective beneficialeaiof the Common Stock and other voting securitiéd/'ellPoint immediately before
such Sale do not beneficially own, directly or nedily, more than 60% of, respectively, the Comr8twck or the combined voting pov
of the common stock and voting securities of thadferee in such Sale in substantially the samgoption as their ownership of the
Common Stock and other voting securities of WellPgnmediately before such Sale; or
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(iv) a Sale after which individuals who were menshef the Board of Directors of WellPoint immedigtbefore the Sale do not
comprise a majority of the members of the boardikgctors of the transferee corporation.

8.1.5 “ Cod€’ means the Internal Revenue Code of 1986, as aadkefndm time to time.
8.1.6 “ Committeé¢ 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 aqosit Vice President, Senior Vice President, oexive
Vice President; and any other key executive of@benpany employed in a position below that of Vicedtlent (“Other Key Executive”)
whom the Chief Executive Officer of WellPoint expsty determines shall be eligible to be a Partidifpathis Plan.

8.1.8 “ Good Reasahfor a termination of employment shall mean fortR#pants who are classified as Executive VicesRient,
Senior Vice President or Vice President (a) thaioence of the events set forth in clauses (ijvdbelow within the thirty-six (36) month
period after a Change in Control, or (b) the ocence of the events set forth in clauses (i), ¢iiifiv) below at any time before or after a
Change in Control:

(i) a material reduction during any twenty-four Y2#6nsecutive month period in the Participant’s danSalary, or in the
Participant’s annual total cash compensation (tliolgt Annual Salary and Target Bonus), but excludmeither case any reduction both
(A) applicable to management employees generally,(B) and not implemented during an Imminent CleaingControl Period or within
the thirty-six (36) month period after a Chang€ntrol);

(i) a material adverse change without the Pariotfs prior consent in the Participant’s positidaties, or responsibilities as an
Executive of the Company and provided, howevet,tthia clause shall not apply in connection witfiransfer of Business if the position
offered to the Participant by the transferee istartially comparable in position, duties, or respbilities with the position, duties and
responsibilities of the Participant prior to suatafisfer of Business and is not in violation of Beeticipants rights under the Employme
Agreement;

(iii) a material breach of the Employment Agreemanthis Plan by the Company;
(iv) a change in the Participant’s principal woolcétion to a location more than 50 miles from thetiBipant’s prior work location
and more than 50 miles from the Participant’s ppaktresidence as of the date of such change ik legation;
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(v) the failure of any successor to Company by mergonsolidation, or acquisition of all or subsially all of the business of the
Company or by Transfer of Business to assume tmep@ay’s obligations under this Plan (including &mployment Agreements).

Notwithstanding the foregoing provisions of thididigion, Good Reason shall not exist if the Papémt has in his or her sole discretion agr

in writing that such event shall not be Good Reago8eparation from Service shall not be considéodak for Good Reason unless (A) within
sixty (60) days of the occurrence of the eventsrad to be Good Reason the Participant notifieshimmittee in writing of the reasons why
he or she believes that Good Reason exists, (Bytimepany has failed to correct the circumstancewloald otherwise be Good Reason wit
thirty (30) days of receipt of such notice, and (@& Participant terminates his or her employmatttim60 days of such thirty (30) day period
(or if earlier within 60 days of the date the Cortte® has confirmed to the Participant pursuanettin 5.1 that Good Reason exists).

8.1.9 “ Imminent Change in Control Peridtheans the period (i) beginning on the date oftf#) public announcement (whether by
advertisement, press release, press interviewigstltement, SEC filing or otherwise) of a propasaffer which if consummated would be a
Change in Control, (B) the making to a directoerecutive officer of the Company of a written pregbwhich if consummated would be a
Change in Control, or (C) approval by the Boardogctors or the stockholders of WellPoint of angaction that upon closing would be a
Change in Control; and (ii) ending upon the ficsbtcur of (A) a public announcement that the pectige Change in Control contemplated by
the event(s) described in clause (i) has been texeil or abandoned, (B) the occurrence of the ngpitged Change in Control, or (C) the first
annual anniversary of the beginning of the Immir@hange in Control Period.

8.1.10 “ Key Employeé means for the period January 1 through Decembezagh individual identified by the Company ashef t
immediately preceding September 30 as a “key enagl@yas defined under Code Section 416(i), disiggrCode Section 416(i)(5).

8.1.11 “ No Change in Control Agreemémheans a legal, binding and enforceable agreemertuted by and in effect between a
person or all members of a group and WellPoint phatides that: (1) such person or group shalldeh by the agreement for the time period
of not less than five (5) years from its date ad@xtion; (2) such person or group shall not acdogmeeficial ownership or voting control equal
to a percentage of the Common Stock or the votowep of other voting securities of WellPoint thateeds a percentage specified in the
agreement which percentage shall in all eventefethan 30%; (3) such person or group may nogats for election as directors a number
of directors in excess of 25% of the number ofdives on the Board; and (4) such person or groafl gbte the Common Stock and other
voting securities of WellPoint in all matters iretmanner directed by the majority of the Incumhlginectors. If any agreement described in the
preceding sentence is violated by such personaapgor is amended in a fashion such that it nodosgtisfies the requirements of the
preceding sentence, such agreement shall, as dhateeof such violation or amendment, be treategdioposes hereof as no longer constituting
a No Change in Control Agreement.
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8.1.12 “ Participant means any Executive who is eligible to particgat the Plan and has become a Participant in dance with
Section 2.1, and has not had such participationitexted pursuant to Section 2.2.

8.1.13 “ Separation from Servi€eneans a termination of the Participant’s emplogmeith the Company which constitutes a
“separation from service” within the meaning of &t 409A(a)(2)(A)(i) of the Code. Notwithstandittge preceding sentence a Separation
from Service shall not include:

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

(i) a termination of employment in a Transfer afdhess in connection with which the Participactiees a bona fide offer of
employment from the transferee (or an affiliaterwf transferee), whether or not accepted, for whigipose a bona fide offer of
employment is an offer of employment effective be tlosing of the Transfer of Business on termsdbas not have an effect described
in clauses (i), (ii), (iv) or (v) of Section 8.1(8efining “Good Reason”).

(i) A Participant shall cooperate with the tragisfe in a Transfer of Business by completing simepl@yment applications and
providing such other information as the transfemag need in order to make a bona fide offer of eyplent. A Participant who fails to
provide such cooperation shall be deemed to haxgwed 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 targetidpercentage(s) (as a percentage of salary) i
effect for the Participant (i) during the one-ypariod before Separation from Service or, if higligr during the period commencing one year
prior to a Change in Control, and ending upon Satjmar of Service under each regular annual bonasstrort-term incentive plan including
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 BusineSsneans a transfer of the Participant’s positiomamother entity, as part of either (i) a transéesuch
entity as a going concern of all or part of theibass function of the Company in which the Partiaipwas employed, or (ii) an outsourcing to
another entity of a business function of the Conggarwhich the Participant was employed.

IN WITNESS WHEREOF WellPoint has caused this Ameadtrand Restatement of the Plan to be executed dehalf by an
authorized officer this 18day of December, 2008.
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WellPoint, Inc.

By: /s/ Angela F. Bral

Angela F. Braly
President and Chief Executive Offic



EXHIBIT A
EMPLOYMENT AGREEMENT




EXHIBIT B
WAIVER AND RELEASE

This is a Waiver and Release (“Release”) between (“Executive”) and WellPoint, Inghe “Company”)The Company and tt
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 Payrhe Company will pay to the Executive severancehange of control payments and bonus pay in tieuat
set forth in the WellPoint, Inc. Executive AgreermBian (the “Plan”) and the entire Employment Agneat executed in connection
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 othemlefits as described in the Plan.

(c) Unemployment Compensatioifhe Company will not contest the decision ofdiperopriate regulatory commission regarding
unemployment compensation that may be due to teeEive.

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

(a) General Waiver and Releadexcept as provided in Paragraph 2.(f) below, Hxige and any person acting through or under the
Executive hereby release, waive and forever digghtire Company, its past subsidiaries and itsgabpresent affiliates, and their
respective successors and assigns, and their tegppeesent or past officers, trustees, directehiareholders, executives and agents of
each of them, from any and all claims, demand#gtliabilities and other claims for relief arehuneration whatsoever (including
without limitation attorneys’ fees and expensedjether known or unknown, absolute, contingent bentise (each, a “Claim”), arising
or which could have arisen up to and includingdhte of his execution of this Release, arisingodutr relating to Executive’s
employment or cessation and termination of employtia any other written or oral agreement, anyngeain Executive’s employment
status, any benefits or compensation, any tortigjusy, breach of contract, wrongful discharge (irting any Claim for constructive
discharge), infliction of emotional distress, slandibel or defamation of character, and any Ctaarising under Title VII of the Civil
Rights Act of 1964 (as amended by the Civil Right$ of 1991), the Americans With Disabilities Atite Rehabilitation Act of 1973, the
Equal Pay Act, the Older Workers Benefits Proteciat, the Age Discrimination in Employment ActetEmployee Retirement Income
Security Act of 1974, or any other federal, statéoal statute, law, ordinance, regulation, rule@xecutive order, any tort or contr:




claims, and any of the claims, matters and issugshacould have been asserted by Executive agdiastompany or its subsidiaries and
affiliates in any legal, administrative or othebpeeding. Executive agrees that if any actionasight in his or her name before any court
or administrative body, Executive will not accepy@ayment of monies in connection therewith.

(b) Waiver Under Section 1542 of the California iCtwode. Executive, for Executive’s predecessors, sucesesaul assigns,
hereby waives all rights which Executive may hamdar Section 1542 of the Civil Code of the Stat€alifornia, which reads as
follows:

A general release does not extend to claims wihiettteditor does not know or suspect to exist srfdwor at the time of executing
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 which
meets or exceeds any and all funds due him orjh#dredbCompany, and that he or she will not seedbtain any additional funds from t
Company with the exception of non-reimbursed bussirexpenses. This covenant does not preclude #neufixe from seeking workers
compensation, unemployment compensation, or bgpefinents under the Company’s employee benefisplzat could be due him or
her.

(d) Non-Competition, NorSolicitation and Confidential Information and Inviems. Executive warrants that Executive has, and
will continue to comply fully with Sections 9 an@ df the Employment Agreement and the requiremefitise 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 R ELEASE, 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.

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

(i) Any claims under employee benefit plans subjedhe Employee Retirement Income Security Act®74 (“ERISA”) in
accordance with the terms of the applicable em@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 Agjscrimination in Employment Act after the datatixecutive signs this
Release,

(iv) Any right to indemnification or directors amdficers liability insurance coverage to which tBeecutive is otherwise
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 PART
OF THIS RELEASE.

(Executive) DATE

W ELLPOINT, I NC.

DATE
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EXHIBIT C
DESIGNATED PLANS

Anthem 2001 Stock Incentive Plan

WellPoint 2006 Incentive Compensation Plan
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WELLPOINT
BOARD OF DIRECTORS’
DEFERRED COMPENSATION PLAN,
(AS AMENDED AND RESTATED JANUARY 1, 2009)

PREAMBLE

The WellPoint Board of Directors’ Deferred CompeiwaPlan (the “Plan”) is an unfunded supplemergéitement plan for directors of
WellPoint, Inc. (“WellPoint”) and such other subisides and affiliates of WellPoint which have admpthe Plan and which are listed on
Appendix A.

This Plan was originally adopted as of January0D520 provide deferrals on terms compliant with taquirements of Section 409A of
the Internal Revenue Code of 1986, as amended@inde”). It is hereby further amended and restated effed@raiary 1, 2009 to comply w
final regulations issued by the Department of Tueasinder Code Section 409A.

The Anthem Board of Directors’ Deferred Compensaftan as it existed as of December 31, 2004 @nof Plan”) was frozen
effective December 31, 2004 and has not and sbalieamended in any manner that would constituta@terial modification as defined in
Treas. Reg. § 1.4098a)(4). The Prior Plan, as it existed on Decen¥der2004 is attached hereto strictly for purposeetdrence as Append
B. The rights, duties and obligations of WellPant the Prior Plan Participants with respect toRttier Plan shall be governed exclusively by
the terms of the Prior Plan.

ARTICLE |
DEFINITIONS

Section 1.0JAdministrator.The term “Administrator” means the individual odimiduals appointed by the Chief Executive Officér
WellPoint, which individual or individuals shall )athe authority to manage and control the operaifahis Plan.

Section 1.0Beneficiary.The term “Beneficiary” means, for a Participang thdividual or individuals designated by that Ripant in
the last Beneficiary Designation Form executedhay Participant to receive benefits in the everihaf Participant’s death.

Section 1.0Zash Participation Accounthe term “Cash Participation Account” means theki@eeping account maintained by the
Company for each Participant reflecting cash Coragéon amounts deferred under this Plan (as adjdsien time to time) and cash divider
on WellPoint Common Stock deferred under this Rlad credited to the Participant's Phantom Stockiddaation Account, plus interest
accruing at the Interest Rate on such amounts.

Section 1.04Company.The term “Company” means and shall include thetiestlisted on Appendix A.

Section 1.082ompensationThe term “Compensation” means for each Participaahy Plan Year the total amount of remuneration
(including retainers, meeting fees and, if appliealmcentive compensation) for director servicepaid to that Participant by the Company in
that Plan Year.




Section 1.0@irector.The term “Director” means each non-employee merob#re Board of Directors of the Company.

Section 1.0Forms.The term “Forms” means the forms used by the ComfanPlan operation and shall include the folloguin

(a) Enrollment FormThe term “Enroliment Form&hall be the form on which a Participant designdttesamount and type (i.e. ce
or WellPoint Common Stock) of Compensation to bieded under the Plan and when and how the Paatitip Participation Account shall be
distributed.

(b) Beneficiary Designation Forrithe term “Beneficiary Designation Form” means tbenf on which a Participant designates the
Participant s Beneficiary.

Section 1.08nterest RateThe term “Interest Rate” means the annual ratetirn credited to amounts held in the Participa@tish
Participation Account. The rate shall change eactudry 1. The rate shall be equal to the averagigeahonthly average rates of the 10-year
United States Treasury Notes for the twelve (12hth® ending on September 30 immediately precediog §anuary 1 plus one hundred and
fifty (150) basis points, but not to exceed onedred twenty percent (120%) of the applicable felderay-term rate, with compounding (as
prescribed under Section 1274(d) of the Code);idem; however, that the Company reserves the tigbhange the method of determining or
to increase or decrease the Interest Rate whictedted to a Participant’'s Cash Participation Aodas long as the Interest Rate shall not be
decreased for periods prior to such action.

Section 1.0%articipant.The term “Participanttneans any individual who fulfills the eligibilitequirements contained in Article Il of t
Plan.

Section 1.10Participation AccounfThe term “Participation Account” means the Cashi€ipation Account and/or the Phantom Stock
Participation Account, as applicable. A ParticipatAccount is a bookkeeping account and is notirequo be funded in any manner. The
Participation Account shall be divided into a serié¢ Plan Year Participation Accounts, one for eldlzm Year for which the Participant defers
any Compensation under the Plan.

Section 1.1Phantom StocKThe term “Phantom Stock” means a unit of measur¢gmvalent to one (1) share of WellPoint Common
Stock, with none of the attendant rights that al®@@ht shareholder has with respect to a share @fRint Common Stock, including, without
limitation, the right to vote such share and tlghtito receive dividends or other distributionsréumder.

Section 1.12Phantom Stock Patrticipation Accoufte term “Phantom Stock Participation Account” msetire bookkeeping account
maintained by the Company for each Participanecgithg WellPoint Common Stock Compensation defearder this Plan (as adjusted from
time to time) and deemed to be invested in Pha@took consistent with Article 11l. The Phantom Stdrarticipation Accounts are established
solely for accounting purposes and shall not regaisegregation of any Company assets.
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Section 1.13lan.The term “Plan” means the plan embodied by thigumsent as now in effect or hereafter amended.

Section 1.1#lan YearThe term “Plan Year” means the calendar year.

Section 1.1%lan Year Participation Accourfthe term “Plan Year Participation Account” means plortion of a Participation Account
attributable to deferrals in a particular Plan Year

Section 1.165eparation from Servic&he term “Separation from Service” means the teatiom of the Director’s service as a Director
with the Company and any entity in its controlledup, other than by reason of death, in compliamitie Code Section 409A and the
applicable Treasury Regulations issued thereurkd@grpurposes of the foregoing, whether an entity the Company’s controlled group shall
be determined under the rules of Code Section&d fodified by Code Section 409A.

Section 1.1WellPoint. The term “WellPoint” means WellPoint, Inc., and auccessor thereof.

Section 1.18VellPoint Common Stockhe term “WellPoint Common Stock” means the commsimtk of WellPoint.

ARTICLE Il
PARTICIPATION IN THE PLAN

Section 2.0Eligibility. All Directors are eligible to become Participantghis Plan; provided, howevéhat former Directors shall be
eligible to participate to the extent they are tgdito consulting fees or continuing director fees

Section 2.0Deferral Amounts.

(a) Amount of DeferralThe amount of Compensation to be deferred in a Pé&ar shall be designated by each Participantan th
Enrollment Form executed by that Participant fatthlan Year and returned to the Administrator eefbe beginning of the Plan Year to
which it relates; providedowever that with respect to any Compensation that is ‘peniince based compensatiamder Section 409A of tt
Code, such election shall be due no later thafB3imonths before the end of the performance pddo@hich such Compensation would
otherwise be paid. For the Plan Year during whigkeson first becomes eligible to become a Paditipthe Participant shall be provided by
the Company the opportunity to make a special ieledor such Plan Year with respect to the Compeémsdother than performance-based
compensation) paid in such Plan Year after the datehich the person becomes an eligible Parti¢ipgircompleting and returning to the
Administrator an Enrollment Form no later than 2@ slafter becoming a Participant.
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(b) No ChangesAny election by a Participant to defer Compensatiith respect to a particular Plan Year may notev@ked,
modified or suspended after the start of that Rlear, except to the extent permitted under Cod¢i@ed09A and the Treasury Regulations
thereunder.

(c) Crediting of DeferralThe following rules govern the crediting of the eleél of Compensation under this Plan:

(i) Compensation deferred by a Participant shakfbected prorata from each payment of Compensation during tae Pear

(i) For purposes of the allocations described iticfe 111, the amount of any Compensation defernedeunder shall be
credited to a Participant’s Cash Participation Actcand/or Phantom Stock Participation Accounteggiired by Article 1ll, on the
day, but for the deferral, the deferred Compengatiould have been paid.

(d) Date of Payout of a ParticipastParticipation AccounEach Participant must, prior to the start of ealeim ¥ ear, elect the
manner in which his or her Participation Accouttilatitable to deferrals in a particular Plan Yedt be distributed. Accordingly, the
Participant shall make a separate distributionteleavith respect to each Plan Year by following firocedures described below and by
satisfying such additional requirements as the Autriator may determine.

(i) At the same time the Participant files his er deferral election for Compensation to be eainede upcoming Plan Year,
the Participant must also elect, in writing, on diider Enrollment Form, which of the distributioptions described below will
govern the payment of the Plan Year Participationcdnt to which those deferred items of Compensatie credited.

(i) A Participant’s Plan Year Participation Account shall be distigoluas of the earliest of: (A) the July 1 followitige date c
the Participant’'s Separation from Service, (B)3bly 1 following the date of the Participant’s deair (C) the date elected by the
Participant in his or her Enroliment Form. Undestdbution option (C), the date elected must bgérthan the minimum deferral
period or at least twelve months after the datdrtti@l deferral election for that Plan Year Peigiation Account is filed.

(i) A Participant’s Plan Year Participation Acatuwill be distributed, based on the Participaet&ction under clause
(i) above in one of the following forms: (A) a lunspm, (B) five annual installments, or (C) ten aalrinstallments. The amount of
each annual installment will be either the amoifrar{y) specified by the Participant in his or Betected distribution schedule or
the remaining balance of the Participant’s PlanrReaticipation Account divided by the number dadtadlments remaining
(including the installment to be made).

(iv) Notwithstanding anything in the Plan to thentrary, upon a Participant’s Separation from Sexvany outstanding
deferral election shall be given effect to the akny amounts covered by such election are pééd sdich event. In such
circumstance, payment of deferred amounts shatidége pursuant to clause (i).
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(e) Subsequent ElectioA. Participant may change the distribution eleciioeffect for a Plan Year Participation Account by
submitting that change to the Administrator in imdt No such election shall have any force or é¢ffedecome effective until the expiration of
the twelve month period measured from the filingedaf such election. In addition, each such elecsioall be valid only if:

(i) such election defers any distribution to be méather than an election to have distribution maglen the Participant’s
death) for at least five years after the date dittibution would have otherwise been made or cemred in the absence of such
subsequent election, and

(ii) in the case of a scheduled distribution tontede pursuant to a date specified by the Partitigach election is made at
least twelve months before the date of the fireedaled distribution. In no event, however, may engnge to the distribution
election in effect for a Plan Year ParticipationcAant result in any acceleration of the distribotwith respect to that Participation
Account. For purposes of this subsection (e), coetance with the applicable Treasury Regulatiarsgries of annual installments
shall be treated as a single payment.

Notwithstanding anything in this subsection (e)lte contrary, in the event of the Participant's@apion from Service or death
after a subsequent election is made but beforenteof the five-year delay described in clausalfve, payment shall instead be made upon
such Separation from Service or death, as thernagebe.

(f) Default Rule.If a Participant fails to complete an Enrollmentfpamounts credited to the Participant’s Plan Yeaaticipation
Account shall automatically be distributed in agnlump sum on the July 1 immediately following tharlier of the Participant's Separation
from Service or death.

(g) Payment of Small Accountotwithstanding anything in this Plan to the contrand only to the extent permitted under
Section 409A of the Code, if a Participant becoerggtled to a distribution of his or her Plan Y@&articipation Account by reason of his or her
termination of eligibility to participate in thiddh and the value of the Participant’s Participatt@count balance is equal to or less than the
limit then in effect under Code Section 402(g) nthiee Administrator may, in its sole discretiony pa the Participant his or her entire
Participation Account balance in a single lump stash payment. Any such payment will be made as as@uministratively feasible
following the Participant’s termination of eligiliil to participate in this Plan and before the daie

(i) December 31 of the calendar year in which thei€ipant’s termination of eligibility to particgie in this Plan occurs, or
(i) the fifteenth (15") day of the third month following the Participamtermination of eligibility to participate in thi@an.
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(h) 409A Transition Election®Notwithstanding any provision in the Plan to thatcary, on or before December 31, 2008,
Participants may make changes to distribution elestpreviously filed with respect to amounts defdrunder the Plan that relate to Plan Y
2005 through 2008 consistent with transition refiefvided by the Department of the Treasury in 82006-79, Notice 20086 and propose
regulations promulgated under Code Section 409A.

ARTICLE Il
PARTICIPATION ACCOUNTS

Section 3.0Deferral of Compensatioill cash Compensation deferred hereunder shalrédited to the Participant's Cash Participation
Account and all WellPoint Common Stock Compensatieferred hereunder shall be credited in PhantaokSb the Participant’s Phantom
Stock Participation Account.

Section 3.0Zash Participation AccounAny monies credited to a Participant's Cash Parditton Account shall be credited with interest
at the Interest Rate, earned daily, posted momthdycompounded annually, on the amounts held in ©ash Participation Account. At the ¢
of the deferral period elected by the Participdrg, Company, consistent with Section 2.02, shalltha Participant in cash the value of the
Participant’s Cash Participation Account.

Section 3.0Fhantom Stock Participation AccouAn amount of Phantom Stock equal to the numbehafes of WellPoint Common
Stock Compensation deferred hereunder shall bétedet a Participant’ Phantom Stock Participation Account. If at anyetithere is Phantc
Stock credited to a ParticipastPhantom Stock Participation Account and thegedash dividend on WellPoint Common Stock, thearaoun
equal to the cash dividend shall be paid on thefena Stock held in the Participant’s Phantom Steakticipation Account as if a share of
Phantom Stock was a share of WellPoint Common Stockrediting such amount to the Participant'stCRarticipation Account. The number
of shares of Phantom Stock allocated to the Ppaiitis Phantom Stock Participation Account shalhbgisted by the Administrator, as it
deems appropriate in its discretion, in the evéiny subdivision or combination of shares of Weilie Common Stock or any stock dividend,
stock split, reorganization, recapitalization, onsolidation or merger with WellPoint, as the svirng corporation, or if additional shares or
new or different shares or other securities of Wiilht or any other issuer are distributed with eg$po shares of WellPoint Common Stock
through a spin-off or other extraordinary distribuat as if such Phantom Stock were shares of WigltRtommon Stock. At the end of the
deferral period elected by the Participant, the Gany, consistent with Section 2.02, shall pay thgi€lpant in shares of WellPoint Common
Stock the number of shares of Phantom Stock cikthit¢he Participant’'s Phantom Stock ParticipafA@eount.

ARTICLE IV
DEATH BENEFITS

If a Participant dies prior to the commencemernthefParticipant’s benefits under Article II, thergéiciary of that Participant, as
determined pursuant to the last Beneficiary Degigndorm executed by that Participant and oniilh the Administrator, shall receive the
balance contained in his Participation Accountaastcand/or in WellPoint Common Stock, as applicable
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in a single payment on the July 1 immediately fwilog the Participant’s death. If a Participant daéter the commencement of the Participant’
benefits under Article Ill, payment of any remaminstallments due shall be made to the Particip&eneficiary at the same times that the
installments would have been paid to the Partidipan



ARTICLE V
ADMINISTRATION

Section 5.0Delegation of Responsibilitythe Company may delegate duties involved in theimidtmation of this Plan to such person or
persons whose services are deemed by it to bessyes convenient.

Section 5.0Payment of BenefitsThe amounts allocated to a Participant’s Partigdpaficcount and payable as benefits under this Plan
shall be paid solely from the general assets oCimpany. The Plan is unfunded. Any Compensatidsh ipaNellPoint Common Stock
deferred under this Plan and converted into Phai@tmok shall be, on the date on which such deféiWeldPoint Common Stock is to be
distributed pursuant to this Plan, converted batik WellPoint Common Stock and be paid in WellP@ontmmon Stock pursuant to the plan,
agreement or arrangement under which such Compenseaas paid; providedhowever, fractional shares shall not be issued to a Rpatit
but the value of such fractional shares shall he jpacash. The payment of a benefit obligationligdba allocated among the Companies based
on the portion of the Compensation which would hag@en paid by the applicable Company but for tHerds. No Participant shall have any
interest in any specific assets of the Company utideterms of this Plan. This Plan shall not besidered to create an escrow account, trust
fund or other funding arrangement of any kind éidaciary relationship between any Participant #meCompany. The Companies’
obligations under this Plan are purely contracéumal shall not be funded or secured in any way.

Section 5.0Administration.Except as otherwise provided in the Plan, the Bleall be administered by the Administrator, whibhals
have the final authority to adopt rules and regaoitest for carrying out the Plan, and to interprengtrue, and implement the provisions of the
Plan.

Section 5.04.iability. Any decision made or action taken by the Board ioé®ors, the Administrator, or any employee of @@mpany
or any of its subsidiaries, arising out of or imnection with the construction, administrationeipretation, or effect of the Plan, shall be
absolutely discretionary, and shall be conclusive lBinding on all parties. Neither the Administrator a member of the Board of Directors
and no employee of the Company or any of its sugns@$ shall be liable for any act or action heamwhether of omission or commission,
by any other member or employee or by any agewhtam duties in connection with the administratidnhe Plan have been delegated or,
except in circumstances involving bad faith, foything done or omitted to be done.

ARTICLE VI
AMENDMENT OR TERMINATION OF PLAN

Section 6.0TTermination.The Company may at any time terminate this Planadiititional amounts shall be permitted to be detefron
any Participant’'s Compensation effective as offits¢ day of the Plan Year immediately followingetdate of Plan termination. The Company
shall pay to each such Participant the balanceagued in the Participant’s Participation Accounsath time designated by that Participant in
the Forms executed by that Participant. Upon teation of the Plan, the Company reserves the disaréd accelerate distribution of the
Participation Accounts in accordance with regulaipromulgated by the Department of Treasury u@adele Section 409A.
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Section 6.02mendmentThe Company may amend the provisions of this Plamgptime; provided however, that no amendment shall
adversely affect the rights of Participants ortiBeineficiaries with respect to the balances coethin their Participation Accounts
immediately prior to the amendment.

ARTICLE VII
MISCELLANEOUS

Section 7.08SuccessorsThis Plan shall be binding upon the successorseoCompany.

Section 7.0Zhoice of Law.This Plan shall be construed and interpreted puatsoaand in accordance with, the laws of theeStéit
Indiana.

Section 7.03No Service Contracthis Plan shall not be construed as affecting inraanner the rights or obligations of the Company o
of any Participant to continue or to terminate dlioe status at any time.

Section 7.0MNon-Alienation.No Participant or such Participant’s Beneficiarglshave any right to anticipate, pledge, alienassign,
sell or otherwise transfer (except by will or appble laws of descent and distribution) any of dRahicipant’s rights under this Plan, and any
effort to do so shall be null and void. The bersgfihyable under this Plan shall be exempt froncldiens of creditors or other claimants and
from all orders, decrees, levies and executionsaaybther legal process to the fullest extentthay be permitted by law.

Section 7.0Disclaimer.The Company makes no representations or assurandesssumes no responsibility as to the performbyeay
parties, solvency, compliance with state and fddegeurities regulation or state and federal taxseguences of this Plan or participation
therein. It shall be the responsibility of the restive Participants to determine such issues owo#mgr pertinent issues to their own satisfaction.

Section 7.0®esignation of Beneficiarie€ach Participant shall designate in such Parti¢ip&8eneficiary Designation Form such
Participant’s Beneficiary and such Participant’stazgent Beneficiary to whom death benefits dueebeder at the date of such Participant’s
death shall be paid; providediowever, that the Beneficiary and contingent Beneficiaggidnated by a Participant in the last Beneficiary
Designation Form executed by that Participant anflle with the Administrator shall supersede dher Beneficiary or contingent Beneficiary
designations made by that Participant in any eaBlemeficiary Designation Form executed by thatiBigant. If any Participant fails to
designate a Beneficiary or if the designated Bereefy predeceases any Participant, death benef@$dreunder at that Participandfeath she
be paid to the deceased Participant’s contingenéBaary or, if none, to the deceased Participastirviving spouse, if any, and if none to the
deceased Participant’s estate.

Section 7.00wnership of Share#\ Participant shall have no rights as a sharehalfi&gvellPoint Common Stock with respect to any
shares of WellPoint Common Stock until the shafé&/ellPoint Common Stock are issued or transfeteetthe Participant on the books of
WellPoint.




This Plan has been executed on this 15th day oé@ber, 2008. This Plan, as amended and restatephhshall be effective as of
January 1, 2009. Nothing herein shall invalidatadrersely affect any previous election, desigmatiieferral, or accrual in accordance with
terms of this Plan that were in effect prior to #ifective date of this amended and restated Plan.

WELLPOINT, INC.

By: /s/ Angela F. Braly
Its: President & CEC

10



1.

WellPoint, Inc.

APPENDIX A

WELLPOINT
BOARD OF DIRECTORS’
DEFERRED COMPENSATION PLAN
LIST OF PARTICIPATING COMPANIES

11



APPENDIX B
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DEFERRED COMPENSATION PLAN
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ANTHEM
BOARD OF DIRECTORS’
DEFERRED COMPENSATION PLAN
(AS FROZEN DECEMBER 31, 2004)

PREAMBLE
The Anthem Board of Directors’ Deferred Compensafitan (the “Plan”) is an unfunded supplementateetent plan for directors of
Anthem, Inc. (“Anthem”)and such other subsidiaries and affiliates of Amtlvéhich have adopted the Plan and which are listedppendix A
ARTICLE |
DEFINITIONS

Section 1.0JAdministrator.The term “Administrator” means the Director Berefommittee which committee is appointed by thee€hi
Executive Officer of Anthem and which committee ethshall have the authority to manage and corttiebperation of this Plan.

Section 1.0Anthem.The term “Anthem” means Anthem, Inc., and any sssoethereof.

Section 1.0Anthem Common Stock he term “Anthem Common Stock” means the commookstd Anthem.

Section 1.08Beneficiary.The term “Beneficiary” means, for a Participang thdividual or individuals designated by that Rapant in
the last Beneficiary Designation Form executedhay Participant to receive benefits in the everthaf Participant’s death.

Section 1.0%Cash Participation Accounthe term “Cash Participation Account” means theldseeping account maintained by the
Company for each Participant reflecting cash Corsgton amounts deferred under this Plan (as adjdisien time to time) and cash divider
on Anthem Common Stock deferred under this Plancaadited to the ParticipastPhantom Stock Participation Account, plus intesesruing
at the Interest Rate on such amounts.

Section 1.08Company.The term “Company” means and shall include thetiestlisted on Appendix A.

Section 1.0CCompensationThe term “Compensation” means for each Participaahy Plan Year the total amount of remuneration
(including retainers, meeting fees and, if appliealmcentive compensation) for director servicepaid to that Participant by the Company in
that Plan Year.

Section 1.0®irector.The term “Director” means each non-employee merobdre Board of Directors of the Company.

Section 1.0Fffective DateThe term “Effective Date” means January 1, 1999.
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Section 1.10-orms.The term “Forms means the forms used by the Company for Plan aperahd shall include the following:

(a) Enrollment FormThe term “Enroliment Form&hall be the form on which a Participant designtdttesamount and type (i.e. ce
or Anthem Common Stock) of Compensation to be defeunder the Plan.

(b) Beneficiary Designation Forrithe term “Beneficiary Designation Form” means thf on which a Participant designates the
Participant’s Beneficiary.

(c) Distribution Election FormThe term “Distribution Election Form” means therfoon which a Participant designates when and
how the Participant’s Participation Account shaldistributed.

Section 1.11Interest RateThe term “Interest Rate” means the annual ratetofrn credited to amounts held in the Participa@tish
Participation Account. The rate shall change eactudry 1. The rate shall be equal to the averagfgeahonthly average rates of the 10-year
United States Treasury Notes for the twelve (12hth® ending on September 30 immediately precedinf §anuary 1 plus one hundred and
fifty (150) basis points; providedhowever, that the Company reserves the right to changenéteod of determining or to increase or decrease
the Interest Rate which is credited to a PartidiigaDash Participation Account as long as the ggeRate shall not be decreased for periods
prior to such action.

Section 1.1Participant.The term “Participantimeans any individual who fulfills the eligibilitequirements contained in Article 1l of t
Plan.

Section 1.13articipation AccountThe term “Participation Account” means the Castti€igation Account and/or the Phantom Stock
Participation Account, as applicable. A ParticipatAccount is a bookkeeping account and is notiredquo be funded in any manner.

Section 1.1#hantom StockThe term “Phantom Stock” means a unit of measurémguivalent to one (1) share of Anthem Common
Stock, with none of the attendant rights that ath&m shareholder has with respect to a share dfemtCommon Stock, including, without
limitation, the right to vote such share and tlyhtito receive dividends or other distributionsréumder.

Section 1.13%hantom Stock Participation Accoufihe term “Phantom Stock Participation Account” neetre bookkeeping account
maintained by the Company for each Participaneotithg Anthem Common Stock Compensation deferrel@uthis Plan (as adjusted from
time to time) and deemed to be invested in Phar@tmuok consistent with Article Ill. The Phantom $tdrarticipation Accounts are established
solely for accounting purposes and shall not reqaisegregation of any Company assets.

Section 1.16lan.The term “Plan” means the plan embodied by thigimsent as now in effect or hereafter amended.

Section 1.1 Plan YearThe term “Plan Year” means the calendar year.
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ARTICLE Il
PARTICIPATION IN THE PLAN

Section 2.0Eligibility. As of the Effective Date, all Directors shall begaile to become Participants in this Plan; prodid@owever,
that former Directors shall be eligible to parteip to the extent they are entitled to consulteesfor continuing director fees.

Section 2.0Deferral Amounts.

(a) Amount of DeferralThe amount of Compensation to be deferred in a Pé&ar shall be designated by each Participantean th
Enroliment Form executed by that Participant fattRlan Year prior to the beginning of that Plaralyand within the time period established
by Administrator.

(b) Special Rules for New DirectofSor the Plan Year during which a person first beesmligible to become a Participant, the
Participant shall be provided by the Company theoojunity to make a special election for such Pfaar with respect to the Compensation
paid in such Plan Year after the date on whichpgirson becomes an eligible Participant.

(c) Timing of DeferralThe following rules govern the timing of the defdrof Compensation under this Plan:

(i) Compensation deferred by a Participant shakfbected prorata from each payment of Compensation during tae Pear

(i) For purposes of the allocations described iticte IIl, the amount of any Compensation defermedeunder shall be
credited to a Participant’'s Cash Participation Asttcand/or Phantom Stock Participation Accounteggiired by Article Ill, on the
day, but for the deferral, the deferred Compengatiould have been paid.

(d) Date of Payout of a ParticipdstParticipation AccounfThe date on which a Participant’s Participation @t attributable to
deferrals in a Plan Year is to be distributed &t farticipant under the provisions of this Plaalldhe designated by that Participant in the most
recent Distribution Election Form executed by tRatticipant. The distribution options availablet®articipant shall include:

() lump sum, or
(ii) five (5) or ten (10) annual installments

The Participant shall designate in the Distributidection Form the year in which distribution istie made or begin. Any lump sum payment
or installment under this Plan for a Plan YearIshalmade on or about July 1.

(e) Special RuleNotwithstanding anything contained in this Artitl¢o the contrary, the following special rules Blgmvern
distributions made under this Plan;
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(i) A Participant shall be permitted to changediag on which the Participant’s Participation Aatibshall be distributed by
completing a new Distribution Election Form whishdelivered to the Company at least one (1) caleyet before the earlier of
the date on which the Participant ceases to beexcr or the date on which distribution of thetRgrant’s Participation Account
would have been made but for the change in elegbi@mvided, however, that any completed Distribution Election Form efhivas
not received prior to the beginning of the oney@dar period described above shall be null and void.

(ii) If the aggregate amount in a Participant’stRgration Account on the initial installment daseequal to or less than fifty-
five thousand dollars ($55,000) in value, payménhe Participant’s Participation Account shallreguired to be made in a single
lump sum.

(iii) If a Participant fails to complete a Distritbon Election Form, amounts credited to the Pgstint’s Participation Account
shall automatically be distributed in a single lusym on the July 1 immediately following the datevehich the Participant ceases
to be eligible to participate in this Plan.

(iv) With respect to any amounts credited to aiBigdnt’s Participation Account attributable to eefls made before
January 1, 1999 and except as otherwise provid&dlsection (ii) above, any quarterly or annuahith®ent election made by the
Participant prior to January 1, 1999 shall be gigfact.

ARTICLE Il
PARTICIPATION ACCOUNTS

Section 3.0Deferral of Compensatioill cash Compensation deferred hereunder shalrédited to the Participant’'s Cash Participation
Account and all Anthem Common Stock Compensatidarded hereunder shall be credited in Phantom Stmthke Participant’s Phantom
Stock Participation Account.

Section 3.0Zash Participation AccourAny monies credited to a Participant’s Cash Parditton Account shall be credited with interest
at the Interest Rate, earned daily, posted momthtycompounded annually, on the amounts held in €ash Participation Account. At the ¢

of the deferral period elected by the Participtirg, Company, consistent with Section 2.02, shalltha Participant in cash the value of the
Participant’s Cash Participation Account.

Section 3.03hantom Stock Participation AccouAn amount of Phantom Stock equal to the numbehafes of Anthem Common Stc
Compensation deferred hereunder shall be creditadParticipans Phantom Stock Participation Account. If at anyetithere is Phantom Stc
credited to a Participant’s Phantom Stock ParttaypaAccount and there is a cash dividend on Anti@mmon Stock, then an amount equal
to the cash dividend shall be paid on the PhanttmokSheld in the Participant’s Phantom Stock Pguditton Account as if a share of Phantom
Stock was a share of Anthem Common Stock, by déngdéiuch amount to the Participan€ash Participation Account. The number of shaf
Phantom Stock allocated to the Participant’s Phartock Participation Account shall be adjustedigyAdministrator, as

16



it deems appropriate in its discretion, in the éxedrany subdivision or combination of shares otlhem Common Stock or any stock dividend,
stock split, reorganization, recapitalization, onsolidation or merger with Anthem, as the sungvilorporation, or if additional shares or new
or different shares or other securities of Antharamy other issuer are distributed with respesttares of Anthem Common Stock through a
spin-off or other extraordinary distribution, asifch Phantom Stock were shares of Anthem Commuk SAt the end of the deferral period
elected by the Participant, the Company, consistithtSection 2.02, shall pay the Participant iargls of Anthem Common Stock the number
of shares of Phantom Stock credited to the Paatitip Phantom Stock Participation Account.

ARTICLE IV
DEATH BENEFITS

If a Participant dies prior to the commencemernthefParticipant’s benefits under Article II, thergéiciary of that Participant, as
determined pursuant to the last Beneficiary Degigndorm executed by that Participant, shall ree¢he balance contained in his
Participation Account in cash and/or in Anthem Camnntock, as applicable, in a single payment odtiye 1 immediately following the
Participant’s death. If a Participant dies after tommencement of the Participant’s benefits uAdgcle 111, payment of any remaining
installments due shall be made to the Participd@iseficiary at the same times that the installmerduld have been paid to the Participant.

ARTICLE V
ADMINISTRATION

Section 5.0 Delegation of Responsibilitythe Company may delegate duties involved in theimidtmation of this Plan to such person or
persons whose services are deemed by it to bessgas convenient.

Section 5.0Payment of BenefitsThe amounts allocated to a Participant’s Partigipaficcount and payable as benefits under this Plan
shall be paid solely from the general assets oCvmpany. The Plan is unfunded. Any Compensatidh ipagAnthem Common Stock deferred
under this Plan and converted into Phantom Stoak,sin the date on which such deferred Anthem Comtock is to be distributed pursu
to this Plan, converted back into Anthem Commorcisand be paid in Anthem Common Stock pursuartiémtan, agreement or arrangement
under

which such Compensation was paid; providaédwever, fractional shares shall not be issued to a Rpatnt but the value of such fractional
shares shall be paid in cash. The payment of testdfgation shall be allocated among the Compabésed on the portion of the
Compensation which would have been paid by theiegdge Company but for the deferral. No Participstmdll have any interest in any spec
assets of the Company under the terms of this Flais.Plan shall not be considered to create amoesaccount, trust fund or other funding
arrangement of any kind or a fiduciary relationdbgiween any Participant and the Company. The Coiepaobligations under this Plan are
purely contractual and shall not be funded or stim any way.

Section 5.0RAdministration.Except as otherwise provided in the Plan, the Bleall be administered by the Administrator, whibhals
have the final authority to adopt rules and regaoitest for carrying out the Plan, and to interprengtrue, and implement the provisions of the
Plan.
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Section 5.04.iability. Any decision made or action taken by the Board ioé®ors, the Administrator, or any employee of @@mpany
or any of its subsidiaries, arising out of or imnection with the construction, administrationeiprretation, or effect of the Plan, shall be
absolutely discretionary, and shall be conclusivé lsinding on all parties. Neither the Administrater a member of the Board of Directors
and no employee of the Company or any of its sugns@d shall be liable for any act or action heamwhether of omission or commission,
by any other member or employee or by any agewhtum duties in connection with the administratidnhe Plan have been delegated or,
except in circumstances involving bad faith, foything done or omitted to be done.

ARTICLE VI
AMENDMENT OR TERMINATION OF PLAN

Section 6.0 ermination.The Company may at any time terminate this PlanofAke date on which this Plan is terminated, dditéonal
amounts shall be deferred from any Participant'm@@ensation. The Company shall pay to each suckciparit the balance contained in the
Participant’s Participation Account at such timsigeated by that Participant in the Forms exechtethat Participant; providechowever,
that the Administrator, in its sole and completgcdétion, may direct the Company to pay out toR&a#icipants their Participation Accounts in
a single payment of cash and/or Anthem Common Stxckpplicable, as soon as practicable afterldretBrmination.

Section 6.02mendmentThe Company may amend the provisions of this Plamgptime; provided however, that no amendment shall
adversely affect the rights of Participants ortiBsneficiaries with respect to the balances coetin their Participation Accounts
immediately prior to the amendment.

ARTICLE VII
MISCELLANEOUS

Section 7.0uccessorsThis Plan shall be binding upon the successorseoCompany.

Section 7.0Zhoice of Law.This Plan shall be construed and interpreted puatsoaand in accordance with, the laws of theeStéit
Indiana.

Section 7.03No Service Contracthis Plan shall not be construed as affecting inraanner the rights or obligations of the Company o
of any Participant to continue or to terminate clioe status at any time.

Section 7.0MNon-Alienation.No Participant or such Participant’s Beneficiarglshave any right to anticipate, pledge, alienassign,
sell or otherwise transfer (except by will or appble laws of descent and distribution) any of sRatticipant’s rights under this Plan, and any
effort to do so shall be null and void. The bersgfihtyable under this Plan shall be exempt froncldiens of creditors or other claimants and
from all orders, decrees, levies and executionsaaytbther legal process to the fullest extent thay be permitted by law.
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Section 7.0Disclaimer.The Company makes no representations or assurandesssumes no responsibility as to the performiyean
parties, solvency, compliance with state and fddseurities regulation or state and federal tanseguences of this Plan or participation
therein. It shall be the responsibility of the resjive Participants to determine such issues owo#mgr pertinent issues to their own satisfaction.

Section 7.0@®esignation of BeneficiarieEach Participant shall designate in such Parti¢cip&eneficiary Designation Form such
Participant’s Beneficiary and such Participant’staegent Beneficiary to whom death benefits duesheder at the date of such Participant’s
death shall be paid; providediowever, that the Beneficiary and contingent Beneficiaggidnated by a Participant in the last Beneficiary
Designation Form executed by that Participant shadersede all other Beneficiary or contingent Beizey designations made by that
Participant in any earlier Beneficiary Designatieorm executed by that Participant. If any Partiotdfails to designate a Beneficiary or if the
designated Beneficiary predeceases any Particidaath benefits due hereunder at that Participdetsh shall be paid to the deceased
Participant’s contingent Beneficiary or, if none the deceased Participant’s surviving spouseyif and if none to the deceased Participant’s
estate.

Section 7.00wnership of Share# Participant shall have no rights as a sharehafldnthem Common Stock with respect to any st
of Anthem Common Stock until the shares of Antheom@ion Stock are issued or transferred to the Raatit on the books of Anthem.

This Plan has been executed on this 29 day of Aug083. This Plan was effective on January 1, 1988 Plan, as amended and
restated herein, shall be effective as of JanuaPpQ4. Nothing herein shall invalidate or adversdfect any previous election, designation,
deferral, or accrual in accordance with the terirthis Plan that were in effect prior to the effeetdate of this amended and restated Plan.

ANTHEM, INC.

By:
Its:

19



Exhibit 10.12(a]

FIRST AMENDMENT
TO THE EMPLOYMENT AGREEMENT
BETWEEN WELLPOINT, INC. AND
ANGELA F. BRALY

Pursuant to Section 17 of the Employment Agreertteet“Agreement”), dated as of February 24, 200Gd@ffective June 1, 2007,
between WellPoint, Inc., an Indiana corporatiomgéther with its successors, subsidiaries and @), and Angela F. Braly, the Agreement is
hereby amended, effective as of January 1, 2008lygo bring certain provisions of the Agreemanrtbicompliance with Internal Revenue
Code Section 409A and to provide as follows:

Section 2(b) is amended by adding the followingaece to the end thereof:

“Payment of a bonus under this Section 2(b) shalifade no later than March 15 following the calerygar in which it was
earned.”

Section 2(e) is amended in its entirety to proaddollows:

“(e) Expense Reimbursement The Company shall, in accordance with and tcetttent of its policies applicable to its executive
officers generally, pay all business expenses red®yp incurred by Executive in performing her dstisnder this Agreement. Executive shall
account promptly for all such business expenséisammanner prescribed by the Company and shall submrequest, all records necessary to
confirm the business purpose for such expensesciordance with the Company’s expense reimbursepwities. Notwithstanding the
foregoing, for compliance with Code Section 409Atl{e Company shall provide any reimbursement uitiie Section 2(e) no later than the
last day of the calendar year following the calendsr in which the Executive incurs the businegeease, if timely submitted by the
Executive pursuant to the Company’s policies;iiino event shall the amount of business expermgesursed by the Company in one taxable
year affect the amount of business expenses d@ifpblreimbursement in any other taxable year,(@ndhe right to reimbursement of busine
expenses is not subject to liquidation or exchdoganother benefit.”

Section 2(f) is amended in its entirety to providefollows:

“(f) Directed Executive Compensation ProgramTo the extent the Company either continues or raiata Directed Executive
Compensation Program, Executive shall be entithguatticipate in such program at an initial leviehot less than fifty-five thousand dollars
($55,000) per annum. Notwithstanding the foregofogcompliance with Code Section 409A, (i) the Gamy shall provide any
reimbursement for expenses covered by such Progediater than the last day of the calendar yedmdhg the calendar year in which the
Executive incurs the expense, if timely submittgdhe Executive pursuant to the Company’s poligfgsin no event shall the amount of
expenses reimbursed by the Company in one taxableaffect the amount of expenses eligible for beireement in any other taxable year,
and (iii) the right to reimbursement of expenseasassubject to liquidation or exchange for anothemefit”



Section 4(b)(vi) is amended in its entirety to pdavas follows:

“(vi) Severance Pay shall be paid in substantietjyal monthly installments (or more frequent padadstallments corresponding
to the Company normal payroll practices for Executive employagjng the Severance Period. Notwithstanding tieequing sentence, su
installments shall commence on the first day ofsiaeenth month following the Executive’s Eligiblefration from Service. Any installments
that would have been paid during the first six rharfollowing the Executive’s Eligible Separationrfr Service, but for the six month delay in
the preceding sentence, shall be paid in a singhg Isum on the first day of the seventh month failhg the Executive’s Eligible Separation
from Service, together with interest at the primag(as published in The Wall Street Journal) factfon the date of the Eligible Separation
from Service.”

Section 4(c)(i)(A) is amended in its entirety t@yide as follows:

“(A) continued participation for her (and her spewsd their eligible dependents) in the Compaimgalth and life insurance ben
plans on the same basis (excluding payment of ibotions for health benefit plans but including pegnt of contributions for life insurance
benefit plans) as apply to active employees franetio time; provided that the Executive and heuspand their eligible dependents assume
the cost, on an after-tax basis for health bepédit coverage. The health and life insurance bepkefin coverage (including coverage for her
spouse and their eligible dependents, as applicabdl terminate prior to the end of the SeverdPegod when Executive becomes entitled to
health and life insurance benefit plan coveragesfiwer or not comparable to plans of the Compamyhfany successor employer; and prov
further that if the Company determines that thigerage is likely to result in negative tax consemes to the Executive, the Company will use
its reasonable best efforts to make other arrangtte provide a substantially similar benefithie Executive that does not have such negative
tax consequences. Any right of the Executive tmbeirsements or ikind benefits provided under the health benefihplduring the Severan
Period or earlier termination date as providechmpreceding sentence shall be made consistenTwadsury Regulation Section 1.409A-3(i)
(1)(iv) and the following shall apply: (i) such me#bursements or in-kind benefits shall be made dretore the last day of the Executive’
taxable year after the taxable year during whiehBEkecutive incurred the health benefit expensehtich the health benefit claim relates,

(i) any health benefit expenses eligible for papmender a health benefit plan in one calendar gkal not affect the health benefit expenses
eligible for payment in a subsequent calendar gedr(iii) the right to receive coverage under dthdzenefit plan is not subject to liquidation
or exchange for another benefit;”.

Within the period beginning ten (10) days beford anding ten (10) days after January 31 of thenclleyear following the
calendar year in which the Eligible Separation friéarvice occurs and continuing for such twenty{&1§-day period each calendar year
thereafter through the calendar year followingdhkendar year in which the Executive’s health biéipédin coverage ends pursuant to this
paragraph, the Company will make a payment to trextive equal to the amount the Executive paidhduthe immediately preceding
calendar year for health benefit plan continuatiomerage described in this paragraph that excéedsmount that the Executive would have
paid if the Executive paid for such continued Heaknefit plan coverage on the same basis as apf@ito active employees, provided that
each such cash payment by the Company pursudmstparagraph shall be considered a separate payamémot one of a series of payments
for purposes of Section 409A;”



Section 4(c)(iii) is amended its entirety to pravias follows:

“(iii) The period of continuation coverage to whittte Participant is entitled under Section 60leet f ERISA (the “COBRA
Continuation Period”) shall begin after the SeveeaReriod.”

Section 4(c)(i)(D) is amended in its entirety toyide as follows:

“(D) Executive shall be entitled to reasonable tagpment counseling with an outplacement firm ef @ompany’s selection, for a
period not to exceed six (6) months after termoratf employment.”

The introductory paragraph of Section 4(d) is aneehid its entirety to provide as follows:

“(d) Equity Vesting Upon Change in Control.If the conditions of Section 4(d)(i) are satisfitlien as of the date of the Change in
Control, all Options and SARs of Executive shaltdrae fully and immediately exercisable, all Res#dcStock and RSUs shall become fully
vested and nonforfeitable and forthwith be delidetiee Executive if not previously delivered, andréhshall be paid out in cash to Executive the
value of the Performance Shares to which Executiveld have been entitled if performance achieve@PA @f the target performance goals
established for such Performance Shares. Delivieapy such RSUs and payment of the value of suctoPeance Shares shall be made wi
thirty (30) days following the date of the ChangeCiontrol, but in no event later than March 15haf talendar year after the calendar year in
which the Change in Control occurs.”

Section 4(d)(ii) and all applicable cross-referenttereto are hereby deleted.

The introductory paragraph of Section 4(e) is anednd its entirety to provide as follows:

“(e) Equity Vesting Upon Termination Without Cause or Fo Good Reason. If the conditions of Section 4(e)(i) are satidfend
subject to Section 5, then as of the date of Exee’stEligible Separation from Service (i) all Pedange (as defined below) Options and Pre-
Change SARs of Executive shall become fully and édiately exercisable and (ii) all Pre-Change Retgti Stock and RSUs shall become
fully vested and nonforfeitable and forthwith béiviered to Executive if not previously delivereahds(iii) the value of the Pre-Change
Performance Shares to which Executive would haea leatitled if performance achieved 100% of thgaaperformance goals established for
such Performance Shares shall be paid out in caBRecutive. Delivery of any such RSUs and paynoétiie value of such Performance
Shares shall be made within fifteen (15) days feihg the date of the expiration of the revocatienigd described in Section 5, but in no event
later than March 15 of the calendar year aftercdiendar year in which the Eligible Separation fiervice occurs.”

Sections 4(f)(ii) and 4(f)(iii) are amended by m@phg all cross-references to Section 4(e)(i) withss-references to Section 4(f)(i).
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Section 4(h)(iii) is amended in its entirety to yicte as follows:

“(iii) The Gross-Up Payment shall be made no l&tan the end of the Executive’s fiscal year follogihe fiscal year in which the
Executive remitted the taxes giving rise to thes3rdp Payment. The Grogg-Payment is intended to compensate the Execiaitbe Excist
Taxes and any Federal, state, local or foreignnreor excise taxes payable by the Executive witheet to the Gross-up Payment. For all
purposes of this Section 4(h), the Executive dhallleemed to be subject to the highest effectivgimel rates of federal, state, local or other
income or other taxes.”

Section 5 is amended by replacing “thirty (30) dayrsd “sixty (60) days” with “forty-five (45) daysih the first sentence and the second
to last sentence, respectively.
The second sentence in Section 12 is amendedeéntitety to provide as follows:
“The Company shall assign this Agreement to angesgor or assign of all or a substantial portiothefCompany’s business.”

Section 19(kk) and all applicable cross-refererthegeto are hereby deleted.

Section 20 is hereby added to the Agreement toigecas follows:

“20. Code Section 409A ComplianceNotwithstanding any provision of this Agreememt &ny related documents) to the contrary, each
item of compensation provided under the Agreenmeirttended either to be excepted from the requineésnef Code Section 409A or to com|
with the requirements of Code Section 409A, andehms of the Agreement (and any related documshts) be interpreted consistently
therewith.”

* % %



IN WITNESS WHEREOF , the parties hereto have executed this amendmehétAgreement as of December 2, 2008.
WELLPOINT, INC.

By: /s/ William J. Ryan

Name: William J. Ryan
Title: Chairperson, Compensation Commit

EXECUTIVE

/sl Angela F. Braly

Angela F. Braly



Exhibit 10.22

SALARY INFORMATION FOR CEO, CFO
AND NAMED EXECUTIVE OFFICERS

The following table sets forth as of February 1802, the current annual salary of WellPoint, In¢tfe “Company”) Chief Executive
Officer and Chief Financial Officer. None of thénet “Named Executive Officers” were employed by @@mmpany as of December 31, 2008.
The other “Named Executive Officers” are as detaadifor the Company’s Proxy Statement for its 2808ual Meeting of Shareholders,
which was based on total compensation for 2003 les amount of Change in Pension Value and NoifipgaDeferred Compensation
Earnings) as required by the Instructions to 1t€(4)(3) of Regulation S-K. The Company has notdgtérmined the amount of non-equity
incentive plan compensation for 2008 and theretioeedentities of the other Named Executive Officlar the Company’s Proxy Statement for
its 2009 Annual Meeting of Shareholders are nokyetvn.

Named Executive Officer Salary
Angela F. Braly $1,144,00
Wayne S. DeVeyc $ 700,00(




SUBSIDIARIES OF WELLPOINT, INC.
A s orFD EceMBER 31, 2008

Company Name
Affiliated Healthcare, Inc

Affiliated Provider Systems, In

AHI Healthcare Corporatio

American Imaging Management Connecticut, L.L
American Imaging Management East, L.L
American Imaging Management Services, L.L
American Imaging Management, Ir

American Managing Compar

Anthem Blue Cross and Blue Shield Plan Administratd C
Anthem Blue Cross Blue Shield Partnership Plan,
Anthem Blue Cross Life and Health Insurance Comg
Anthem Credentialing Services, Ir

Anthem Financial, Inc

Anthem Health Insurance Company of Nev
Anthem Health Plans of Kentucky, Ir

Anthem Health Plans of Maine, Ir

Anthem Health Plans of New Hampshire, |
Anthem Health Plans of Virginia, In

Anthem Health Plans, In

Anthem HMO of Nevad

Anthem Holding Corp

Anthem Insurance Companies, i

Anthem Life & Disability Insurance Compai
Anthem Life Insurance Compai

Anthem Southeast, In

Anthem UM Services, In

Arcus Enterprises, In

ARCUS Financial Banl

Arcus Financial Holding Corg

ARCUS Financial Services, In

ARCUS HealthyLiving Services, In

Associated Group, In

ATH Holding Company, LLC

Exhibit 21

Jurisdiction of Incorporation

Texas

Texas

Texas
Delaware (LLC)
Delaware (LLC)
Delaware (LLC)
lllinois

Texas

Indiana (LLC)
Ohio

California
Delaware
Delaware
Nevads
Kentucky
Maine

New Hampshire
Virginia
Connecticul
Nevads
Indiana

Indiana

New York
Indiana

Indiana

Indiana
Delaware

Utah

Indiana

Indiana

Indiana

Indiana
Indiana (LLC)



Behavioral Health Network, In

Blue Cross and Blue Shield of Georgia, |

Blue Cross Blue Shield Healthcare Plan of Geolgia,
Blue Cross Blue Shield of Wiscons

Blue Cross of Californi

Blue Cross of California Partnership Plan, |
Cerulean Companies, Ir

Claim Management Services, It

Community Insurance Compa

Compcare Health Services Insurance Corpor:
Comprehensive Integrated Marketing Servi
Crossroads Acquisition Cor

Designated Agent Company, Ir

Diversified Life Insurance Agency of Missouri, Ir
EHC Benefits Agency, Inc

Empire HealthChoice Assurance, |i

Empire HealthChoice HMO, Ini

Forty-Four Fort-Four Forest Park Redevelopment C¢
Golden West Health Plan, In

Government Health Services, LL

Greater Georgia Life Insurance Compi

Group Benefits Plu

Health Core, Inc

Health Management Corporati

Health Ventures Partner, L.L.!
HealthKeepers, Inc

HealthLink HMO, Inc.

HealthLink, Inc.

HealthReach Services, Ir

Healthy Alliance Life Insurance Compar
Healthy Homecomings, In

HMO Colorado, Inc

HMO Missouri, Inc.

Imaging Management Holdings, L.L.

Imaging Providers of Texe

IMASIS, L.L.C.

Insurance4 Agency, In

New Hampshire
Georgia
Georgia
Wisconsin
California
California
Georgia
Wisconsin
Ohio
Wisconsin
California
Delaware
Kentucky
Missouri

New York

New York

New York
Missouri
California
Wisconsin (LLC)
Georgia
California
Delaware
Virginia

Illinois (LLC)
Virginia
Missouri

lllinois
Connecticul
Missouri
Missouri
Colorado
Missouri
Delaware (LLC)
Texas
Delaware (LLC)

Delaware



Landmark Solutions, LL(

Lease Partners, In

Machigonne, Inc

Matthew Thornton Health Plan, In

Meridian Resource Company, LL

Monticello Service Agency, In

National Capital Preferred Provider Organizatiar.
National Government Services, It

NextRx, Inc.

NextRx, LLC

NextRx Services, Inc

OneNation Benefit Administrators, In
OneNation Insurance Compa

Park Square Holdings, In

Park Square I, Inc

Park Square I, Inc

Peninsula Health Care, Ir

Preferred Health Plans of Missouri, li

Priority Health Care, Inc

Priority, Inc.

R & P Realty, Inc

Reliance Safeguard Solutions, |

Resolution Health, Inc

RightCHOICE Insurance Compa
RightCHOICE Managed Care, Ir

Rocky Mountain Hospital and Medical Service, |
SellCore, Inc

Southeast Services, Ir

Summit Administrative Services, L.L.¢

Texas Managed Care Administrative Services,
The WellPoint Companies, In

TrustSolutions, LLC

UNICARE Health Benefit Services of Texas, |
UNICARE Health Insurance Company of Te:
UNICARE Health Insurance Company of the Midw
UNICARE Health Plan of Kansas, Ir
UNICARE Health Plan of South Carolina, Ir

New Hampshire (LLC
Delaware
Maine

New Hampshire
Wisconsin
Virginia
Maryland
Indiana
Delaware

Ohio (LLC)
New York
Ohio

Indiana
California
California
California
Virginia
Missouri
Virginia
Virginia
Missouri

New York
Delaware
lllinois
Delaware
Colorado
Delaware
Virginia
Missouri (LLC)
Texas

Indiana
Wisconsin (LLC)
Texas

Texas

lllinois

Kansas

South Carolin¢



UNICARE Health Plan of West Virginia, In
UNICARE Health Plans of Texas, Ir
UNICARE Health Plans of the Midwest, Ir
UNICARE lllinois Services, Inc

UniCare Life & Health Insurance Compa
UNICARE National Services, Ini
UNICARE of Texas Health Plans, Ir
UNICARE Specialty Services, In

United Government Services, LL

UtiliMed IPA, Inc.

WellPoint Acquisition, LLC

WellPoint Behavioral Health, Ini
WellPoint California Services, In
WellPoint Dental Services, In

WellPoint Development Company, Ir
WellPoint Holding Corp

WellPoint Insurance Services, Ir
WellPoint Partnership Plan, LL

WellPoint Pharmacy IPA, In

WPMI (Shanghai) Enterprise Consulting and Serviog Ctd.

WPMI, LLC

West Virginia
Texas

lllinois

lllinois
Indiana
Delaware
Texas
Delaware
Wisconsin (LLC)
New York
Indiana (LLC)
Delaware
Delaware
Delaware
Delaware
Delaware
Hawaii

Illinois (LLC)
New York
China (LLC)
Delaware (LLC)



Exhibit 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference ifdllewing Registration Statements:

= Form $-8 No. 33:-73516 and Form-8 No. 33:-110503 pertaining to the Anthem 2001 Stock IncenEian;

= Form S-8 No. 333-84906 and Form S-8 No. 333-12388thining to the WellPoint 401(k) Retirement SasifPlan (formerly
Anthem 401(k) Lon-term Savings Investment Plal

= Form &8 No. 33:-97423 pertaining to the Trigon Healthcare, Inc.1S%ock Incentive Plan; Trigon Healthcare, Inc. -Employet
Directors Stock Incentive Plan; and Certain OptiGnanted to Consultants to Trigon Healthcare, |

= Form £-8 No. 33:-120851 pertaining to the WellPoint Health Netwolrks. 1999 Stock Incentive Plan; WellPoint Healthierks

Inc. 2000 Employee Stock Option Plan; WellPoint kelletworks Inc. Comprehensive Executive Non-Cfiedi Retirement Plan;

Cobalt Corporation Equity Incentive Plan; RightCHIBl Managed Care, Inc. 2001 Stock Incentive Plagh®&IHOICE Managed

Care, Inc. 1994 Equity Incentive Plan; RightCHOIMEBnaged Care, Inc. Nonemployee Direc’ Stock Option Plan

Form £-8 No. 33:-121596 pertaining to the 2005 Comprehensive ExeeiNor-Qualified Retirement Plat

Form &8 No. 33-130743 pertaining to the WellChoice, Inc. 2003 Opusilncentive Plar

Form £-8 No. 33:-134253 pertaining to the WellPoint 2006 Incentiva@ensation Plar

Form £-8 No. 33:-156099 pertaining to the WellPoint, Inc. Employ¢ec® Purchase Plan; a

Form &3 No. 33-156098 pertaining to the WellPoint, Inc. automatielf registratior

of our report dated February 17, 2009, with respeethie consolidated financial statements and sdreaf WellPoint, Inc., and the
effectiveness of internal control over financigboeting of WellPoint, Inc. included in this Annudeport (Form 10-K) for the year ended
December 31, 2008.

/s/ ERNST & Y OUNGLLP

February 17, 200
Indianapolis, Indian



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

[, Angela F. Braly, certify that:
1. | have reviewed this report on Form 10-K of Weiht, Inc.;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or donditate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

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

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

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

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

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitaemmmittee of registrant’s board of directors parsons performing the equivalent function):

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

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

Date: February 19, 20( /s/ ANGELAF. 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

[, Wayne S. DeVeydt, certify that:
1. | have reviewed this report on Form 10-K of Weiht, Inc.;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or donditate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

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

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

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

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

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitaemmmittee of registrant’s board of directors parsons performing the equivalent function):

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

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

Date: February 19, 20( /sl WAYNE S. DEV EYDT
Executive Vice President and Chief Financial €xf




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 Annual Report of WellPoilmtc. (the “Company”) on Form 10-K for the perioddexd December 31, 2008 as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), Angela F. Braly, President and Chief Executiiig@r of the
Company, certify, pursuant to 18 U.S.C. § 135(dapted pursuant to § 906 of the Sarbanes-Oxley#2002, that:

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

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

/s/ ANGELAF. BRALY
Angela F. Braly
President and Chief Executive Offic
February 19, 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 Annual Report of WellPoilmg. (the “Company”) on Form 10-K for the perioddex December 31, 2008 as filed
with the Securities and Exchange Commission ortéte hereof (the “Report”), |, Wayne S. DeVeydteEutive Vice President and Chief

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 mnets, in all material respects, the financial ctadiand results of operations
the Company

/s/ WAYNE S. DEV EYDT
Wayne S. DeVeyc
Executive Vice President ai

Chief Financial Office
February 19, 200




