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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D. C. 20549

FORM 10-Q

(Mark One)
[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
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Indicate by check mark whether the registrant € filed all reports required to be filed by SectiB or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the registrant was requirefilésuch reports), and (2) has been subject
to such filing requirements for at least the p&stays. Yes [X] No [ ]

Indicate by check mark whether the registrant liésnitted electronically and posted on its corpo¥teb site, if any, every Interactive Data
File required to be submitted and posted pursuaRuie 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Yes [N¢ [ ]

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited, “accelerated filer”, and “smaller reportir@mpany” in Rule 12b-2 of the Exchange
Act (Check one):
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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

WellPoint, Inc.
Consolidated Balance Sheets

December 31

March 31,
(In millions, except share data) 2009 2008
(Unaudited
Assets
Current asset
Cash and cash equivalel $ 2,378. $ 2,183.¢
Investments availak-for-sale, at fair value
Fixed maturity securities (amortized cost of $1,664nd $1,538.€ 1,774.. 1,564.¢
Equity securities (cost of $951.9 and $1,29: 810.: 1,088.(
Other invested assets, curr 16.€ 23.€
Accrued investment incorr 164.€ 172.¢
Premium and se-funded receivable 3,525.¢ 3,042.¢
Other receivable 1,400.% 1,373.¢
Income tax receivabl - 159.¢
Securities lending collater 461.€ 529.(
Deferred tax assets, r 730.¢ 779.C
Other current asse 1,220.¢ 1,212.;
Total current asse 12,483.: 12,130.(
Long-term investments availal-for-sale, at fair value
Fixed maturity securities (amortized cost of $13,03and $12,401.: 12,537.: 11,808.:
Equity securities (cost of $33.8 and $3¢ 29.C 30.7
Other invested assets, lc-term 705.2 703.2
Property and equipment, r 1,051.¢ 1,054.!
Goodwill 13,460.: 13,461..
Other intangible asse 8,761.° 8,827.:
Other noncurrent asse 386.4 387.¢
Total assets $ 49,414. $ 48,403..
Liabilities and shareholders’ equity
Liabilities
Current liabilities:
Policy liabilities:
Medical claims payabl $ 6,168.( $ 6,184.
Reserves for future policy benef 63.4 64.5
Other policyholder liabilitie! 1,677.% 1,626.¢
Total policy liabilities 7,909.: 7,876.(
Unearned incom 1,153.; 1,087.%
Accounts payable and accrued expet 3,003.¢ 2,856.!
Income taxes payab 196.( -
Security trades pending payal 27.€ 5.8
Securities lending payab 474.1 529.(
Shor-term borrowings 100.( 98.C
Current portion of lon-term debt 710.t 909.7
Other current liabilitie: 1,766.¢ 1,657.¢
Total current liabilities 15,340.¢ 15,020.:
Long-term debt, less current porti 8,527.. 7,833.¢
Reserves for future policy benefits, noncurt 662.¢ 664.7
Deferred tax liabilities, ne 2,118.t 2,098.¢
Other noncurrent liabilitie 1,257.¢ 1,353.7
Total liabilities 27,906.¢ 26,971.!
Commitments and contingenci- Note 9
Shareholders’ equity
Preferred stock, without par value, shares autkdriz 100,000,000;
shares issued and outstand- none - -
Common stock, par value $0.01, shares authoriZ@0;000,000;
shares issued and outstanding: 486,347,468 an@3M375 4.8 5.C
Additional paic-in capital 16,278.: 16,843.(
Retained earning 5,970.¢ 5,479.
Accumulated other comprehensive I (745.5) (895.7)
Total shareholders’ equity 21,508.( 21,431,
Total liabilities and shareholders’ equity $ 49,414. $ 48,403..

See accompanying notes.
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WellPoint, Inc.

Consolidated Statements of Income
(Unaudited)

(In millions, except per share datz

Revenues

Premiums

Administrative fee:

Other revenui

Total operating revent

Net investment incom

Net realized losses on investme
Total revenue

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

Net income per share
Basic

Diluted

See accompanying notes.

Three Months Ended

March 31

2009 2008
$ 14,203. $ 14,234.
941.t 969.¢
154.( 162.¢
15,298 15,366.¢
197.1 232.7
(352.5) (45.€)
15,143.: 15,553."
11,588.: 12,116.!
432.( 444
1,933.; 1,804.:
2,365.: 2,248.¢
112.¢ 118.¢
116.1 119.C
67.¢ 71.F
14,249 14,674.!
893.¢ 879.2
313.2 291.1
$ 580.¢ $ 588.1
$ 1.17 $ 1.0¢
$ 1.1¢€ $ 1.07
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WellPoint, Inc.

Consolidated Statements of Cash Flows
(Unaudited)

(In millions)

Operating activities
Net income
Adjustments to reconcile net income to net caskigea by operating activitie:
Net realized losses on investme
Loss on disposal of ass¢
Deferred income taxe
Amortization, net of accretio
Depreciation expens
Shar-based compensatic
Excess tax benefits from sh-based compensatic
Changes in operating assets and liabilities, neffett of business combinatior
Receivables, ne
Other invested asse
Other asset
Policy liabilities
Unearned incom
Accounts payable and accrued expet
Other liabilities
Income taxe:
Other, ne

Net cash provided by operating activities

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

Net cash (used in) provided by investing activitie

Financing activities

Net (repayments of) proceeds from commercial phpeiowings
Repayment of lor-term borrowings

Proceeds from lor-term borrowings

Net proceeds from shi-term borrowings

Changes in securities lending pays

Changes in bank overdra

Repurchase and retirement of common s

Proceeds from exercise of employee stock optiodseamployee 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 p¢

Cash and cash equivalents at end of peric

See accompanying notes.

Three Months Ended

March 31
2009 2008

$ 580.¢ $ 588.]
352.t 45.¢€
0.3 0.2
(10.5) (6.0)
109.¢ 118.¢
26.1 25.¢
24.¢ 37.C
(0.7) (11.2)
(486.7) (454.0)
13.¢ 22.5
(7.5) (135.9)
31.2 502.1
65.4 36.4
120.: (48.9)
16.¢ 23.€
347.1 289.(
8.C 7.4
1,192.( 1,041.:
(2,051.0) (1,742.9
869.t 1,938.¢
289.t 642.%
(31.9) (744.9
168.¢ 377.L
(18.6) (61.9)
0.¢ 18.:
54.¢ 97.t
(1.) (0.9
(68.9) (79.0)
0.2 4.5

(3.2 -
(790.9) 450.2
(273.0) 188.1
(228.]) (2.7)

990.: -

2.C -
(54.€ (97.5)
19.t 1445
(681.2) (2,008.6
17.¢ 57.1
0.7 11.1
(206.9) (1,707.9)
194.: (215.9)
2,183.¢ 2,767.¢
$2,378.. $ 2,552..
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(In millions)

January 1, 200

Net income

Change in net unrealized losses
investment:

Change in net unrealized losses
cash flow hedge

Change in net periodic pension &
postretirement cos

Comprehensive incorr

Repurchase and retirement of
common stocl

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

March 31, 200¢

January 1, 200

Net income

Change in net unrealized gains
investment:

Change in net unrealized losses
cash flow hedge

Change in net periodic pension and
postretirement cos

Comprehensive incorn

Repurchase and retirement of
common stocl

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

Adoption of EITF 0+-4

March 31, 200¢

See accompanying notes.

WellPoint, Inc.
Consolidated Statements of Shareholders’ Equity

(Unaudited)
Accumulated
Common Stock Additional Other Total
Number of Retainec Comprehensive Shareholders’
Par Paid-in
Shares Value Capital Earnings (Loss) Income Equity
503.2 $ 5.C $ 16,843. $ 5,479. $ (895.%) $ 21,431.
- - - 580.4 - 580.4
- - - - 152.€ 152.€
- - - - (2.2 (2.2
- - - - 0.2 (0.2
730.€
7.7 0.2 (591.¢) (89.2) - (681.2)
0.8 26.¢ - - 26.¢
486.3 $ $ 16,278.. $ 5,970.¢ $ (745.5) $ 21,508.(
556.2 $ $ 18,441.: $ 4,387.¢ $ 156.1 $ 22,990.
- - 588.1 - 588.1
- - - - (161.9) (161.9)
- - - - 0.2) 0.2)
- - - - (0.9 (0.8
425.¢
(29.9) 0.3 (988.)) (1,020.9) - (2,008.¢)
15 - 97.7 - - 97.1%
- - - (1.3 - (1.3
528.( $ 532 $ 17,550. $ 3,954.. $ (6.) $ 21,504.
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WellPoint, Inc.

Notes to Consolidated Financial Statements
(Unaudited)
March 31, 2009
(In Millions, Except Per Share Data or Otherwise Sited Herein)

1. Organization

References to the terms “we”, “our”, “us”, “WellPi or the “Company” used throughout these Note€dmsolidated 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 tefmsedical membership in the United States, sgr@#.6 medical members as of
March 31, 2009. We offer a broad spectrum of netwiased managed care plans to large and small gerpladividual, Medicaid and senior
markets. Our managed care plans include prefem@dder organizations, or PPOs; health maintenanganizations, or HMOSs; point-of-
service, or POS, plans; traditional indemnity pland other hybrid plans, including consumer-dritiealth plans, or CDHPs; hospital only and
limited benefit products. In addition, we providér@ad array of managed care services to self-filiedstomers, including claims processing,
underwriting, stop loss insurance, actuarial sesiprovider network access, medical cost manageisaase management, wellness
programs and other administrative services. We isuide an array of specialty and other produnts services such as life and disability
insurance benefits, pharmacy benefit managememBbt, specialty pharmacy, dental, vision, behavibealth benefit services, radiology
benefit management, analytics-driven personal healte guidance, longrm care insurance and flexible spending accodisare licensed
conduct insurance operations in all 50 states tjivaur subsidiaries.

We are an independent licensee of the Blue Crad8are Shield Association, or BCBSA, an associatibindependent health benefit
plans. We serve our members as the Blue Crossskeefor California and as the Blue Cross and Bhiel&, or BCBS, licensee for: Colorado,
Connecticut, Georgia, Indiana, Kentucky, Maine, $digri (excluding 30 counties in the Kansas Cityagrblevada, New Hampshire, New Y1
(as the BCBS licensee in 10 New York City metrog@mliand surrounding counties, and as the Blue @noBEBS licensee in selected upstate
counties only), Ohio, Virginia (excluding the Noetin Virginia suburbs of Washington, D.C.) and Wisgia. In a majority of these service
areas we do business as Anthem Blue Cross, AntHeen@oss Blue Shield or Empire Blue Cross Blueelshiin our New York service aree
We also serve customers throughout the countryréSade.

2. Basis of Presentation

The accompanying unaudited consolidated finantééments have been prepared in accordance withggrerally accepted accounting
principles, or GAAP, for interim financial reporginAccordingly, they do not include all of the infioation and footnotes required by GAAP
complete financial statements. In the opinion ohagement, all adjustments, including normal reagradjustments, necessary for a fair
statement of the consolidated financial statemasitsf and for the three months ended March 31, 2002008 have been recorded. The
results of operations for the three months endectMal, 2009 are not necessarily indicative ofrdseilts that may be expected for the full
year ending December 31, 2009. These unauditedbdated financial statements should be read ijucation with our audited consolidat
financial statements for the year ended Decembge?@18 included in our Form 10-K.

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

-5-
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3. Investments

In accordance with Statement of Financial Accountitandards (FAS) No. 11B¢ccounting for Certain Investments in Debt and Bqui
Securities we classify the fixed maturity and equity sedasitin our investment portfolio as “available-faies’ or “trading” and report those
securities at fair value. We classify our investisén available-for-sale fixed maturity securit@eseither current or noncurrent assets based on
their contractual maturities. Certain investmewntsich we intend to sell within the next twelve miogitare carried as current without regard to
their contractual maturities. Additionally, certaihour investments, which are used to satisfy remttial, regulatory or other requirements,
continue to be classified as long-term, withoutarelgo contractual maturity. The unrealized gainsses on both our current and long-term
fixed maturity and equity securities classifiecaasilable-for-sale are included in accumulated otioenprehensive 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, in which case such securities are writtern to fair value and the loss is charged to
net realized losses on investments. We evaluatehgestment securities for other-than-temporanyides based on quantitative and qualitative
factors. We recorded realized losses from othemn-temporary impairments of $305.0 and $76.9 forttiiee months ended March 31, 2009
and 2008, respectively. There were no individusignificant other-than-temporary impairments oféstments by issuer during the three
months ended March 31, 2009. As of March 31, 20@9had approximately $933.6 of gross unrealizesds®n investments recognized in
accumulated other comprehensive income, $773.&hafhwelated to fixed maturity securities and $858 which related to equity securities.
We continue to review our investment portfolios endur impairment review policy. Given the curremdrket conditions and the significant
judgments involved, there is a continuing risk thather declines in fair value may occur and d@ddel material othe-than-temporary
impairments may be recorded in future periods.

In April 2009, the Financial Accounting StandardsaBd, or FASB, issued FASB Staff Position, or FIS®, FAS 115-2 and FAS 124-2,
Recognition and Presentation of Ot-Than-Temporary Impairmentsy the FSP. The FSP is intended to provide gredaeity to investors
about the credit and noncredit component of anretien-temporary impairment event and to more ¢ffety communicate when an other-
than-temporary impairment event has occurred. T3ie &pplies to fixed maturity securities only angliees separate display of losses related
to credit deterioration and losses related to otharket factors. When an entity does not intengetbthe security and it is more likely than not
that an entity will not have to sell the securigfdre recovery of its cost basis, it must recogtiiwecredit component of an other-than-
temporary impairment in earnings and the remaipiogion in other comprehensive income. In additigmon adoption of the FSP, an entity
will be required to record a cumulative-effect atjnent as of the beginning of the period of adeptreclassify the noncredit component of a
previously recognized other-than-temporary impairtieom retained earnings to accumulated other celmgnsive income. The FSP will be
effective for us for the quarter ending June 3@ROVe are currently evaluating the impact of ashgpthe FSP.

-6-
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4. Fair Value

Assets and liabilities recorded at fair value ia onsolidated balance sheets are categorized bpsedhe level of judgment associated
with the inputs used to measure their fair valuevdl inputs, as defined by FAS 1%-4ir Value Measurementsare as follows:

Level Input: Input Definition:
Level | Inputs are unadjusted, quoted prices for identisakts or liabilities in active markets at the messent date
Level Il Inputs other than quoted prices included in Levbbt are observable for the asset or liabilitptiyh corroboration wit|

market 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

A summary of fair value measurements by level &xets measured at fair value on a recurring basis follows:

Level | Level Il Level Il Total

March 31, 2009:
Cash equivalent $1,864. $ - $ - $ 1,864.
Investments availak-for-sale:

Fixed maturity securitie 536.1 13,458.! 316.¢ 14,311.

Equity securitiet 788.¢ 43.¢ 6.6 839.:
Other invested assets, curn 16.¢ - - 16.¢
Securities lending collater 208.2 253.2 - 461.¢
Derivatives (reported with other noncurrent ass - 112.1 - 112.7
Total $ 3,414¢ $ 13,867. $ 323« $ 17,605.
December 31, 2008
Cash equivalent $1544.( $ = $ = $ 1,544.(
Investments availak-for-sale:

Fixed maturity securitie 309.¢ 12,716.¢ 346.5 13,373..

Equity securitiet 1,029 77.8 11.2 1,118
Other invested assets, curn 23.€ - - 23.€
Securities lending collater 235.k 293.t - 529.(
Derivatives (reported with other noncurrent ass - 122.1 - 122.1
Total $ 3,142 $13,210.. $ 3577 $ 16,710.




Table of Contents

A reconciliation of the beginning and ending baksiof assets measured at fair value on a recusensig using Level Il inputs is as
follows:

Level lll Fair Value Measurements

Fixed
Maturity Equity
Securities Securities Total

Three Months Ended March 31, 2009
Beginning balance at January 1, 2( $ 346! $ 11.2 $ 357.
Total gains (losse:

Realized in net incom (32.9 (0.9 (33.9)

Unrealized in accumulated other comprehensive ir& 4.C 0.7 4.7
Purchases, sales, issuances and settlemen (18.5) (4.9 (23.9
Transfers into Level Il 18.¢ - 18.¢
Transfers out of Level Il (1.2 - (1.2
Ending balance at March 31, 20 $ 316.¢ $ 6.6 $ 323«
Change in unrealized gains (losses) included inneetme related to assets s

held for the three months ended March 31, 2 $ - $ - $ -
Three Months Ended March 31, 2008
Beginning balance at January 1, 2( $ 0.¢ $ 6.1 $ 7.C
Total gains (losse:

Realized in net incom - - -

Unrealized in accumulated other comprehensive ir& - - -
Purchases, sales, issuances and settlemen - - -
Transfers into Level Il 257.( - 257.C
Ending balance at March 31, 20 $ 257.¢ $ 6.1 $  264.(
Change in unrealized gains (losses) included inneetme related to assets s

held for the three months ended March 31, 2 $ = $ = $ =

During the first quarter of 2009 and 2008, certairtgage-backed and asset-backed securities wiahg titaded due to concerns in the
securities markets and resulting lack of liquidiBonsequently, observable inputs were not alwag#iadde and the fair values of these
securities were estimated using internal estimfatemputs including, but not limited to, prepaynmepeeds, credit spreads, default rates and
benchmark yields.

Certain assets and liabilities are measured avédire on a nonrecurring basis; that is, the imsénts are not measured at fair value on an
ongoing basis but are subject to fair value adjestsionly in certain circumstances (for examplegmvthere is evidence of impairment). There
were no assets or liabilities measured at faireval a nonrecurring basis during the three monibls& March 31, 2009.

In April 2009, the FASB issued FSP No. FAS 15Détermining Fair Value When the Volume and Levddiivity for the Asset or
Liability Have Significantly Decreased and Ideritify Transactions That Are Not Orderor FSP 157-4. FSP 157-4 provides additional
authoritative guidance to assist both issuers aedswof financial statements in determining whetherarket is active or inactive, and wheth
transaction is distressed. The FSP will be effector us for the quarter ending June 30, 2009. Weat expect the adoption of FSP 157-4 to
have a material impact on our consolidated findnpmaition and results of operations.

In April 2009, the FASB issued FSP No. FAS 107-d APB 28-1,Interim Disclosures about Fair Value of Financiaktruments or
FSP 107-1 and APB 28-1. FSP 107-1 and APB 28-limegjdisclosures about fair

-8-
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value of financial instruments for interim repogiperiods of publicly traded companies as welhaarinual financial statements. FSP 107-1
and APB 28-1 will be effective for us for the querénding June 30, 2009. The adoption of FSP 1&7d1APB 281 will not have an impact ¢
our consolidated financial position and resultgpérations.

5. Income Taxes

As of March 31, 2009, as further described belmvtain of our tax years are being examined by iiberhal Revenue Service, or IRS,
various state and local authorities. In additioe,as@ntinue to discuss certain industry issues thighRS.

As of March 31, 2009, the examinations of our 2006, 2005 and 2004 tax years are nearing coocluBi addition, there are several
years with ongoing disputes related to-acquisition companies that are nearing conclugitamy of the issues in open tax years have been
resolved; however, several of the examinationkrstijuire approval from the Joint Committee on Tietabefore they can be finalized.

During the three months ended March 31, 2009 a08,20e recognized income tax expense of $313.2aad.1, respectively, which
represents effective tax rates of 35.0% and 33r&%pectively. The 190 basis point increase in ffectve tax rate in 2009 was primarily due
to settlements of audit issues and associated asiduring 2008. Our anticipated full year effectiag rate is expected to be 35.2%, based on
our projections, and includes the anticipated impécecently adopted New York legislation. DuriAgril 2009, the New York state legislatt
passed provisions, retroactive to January 1, 20@@ will require us to pay additional premium tsoe that state while reducing state income
tax payments.

6. Derivative Instruments and Hedging Activities

In March 2008, the FASB issued FAS No. 1Bisclosures about Derivative Instruments and Heddghativities, or FAS 161. FAS 161
requires expanded disclosures regarding the latatiol amounts of derivative instruments in an gstftnancial statements, how derivative
instruments and related hedged items are accofmtechder FAS 133Accounting for Derivative Instruments and Hedgirgjivities, or FAS
133, and how derivative instruments and relatedjeéddtems affect an entity’s financial positiongeogting results and cash flows. We adopted
FAS 161 on January 1, 2009. The adoption of FASdi6éhot have an impact on our consolidated finalnmsition and results of operations.

In accordance with FAS 133, all investments ing#ives are recorded as assets or liabilitiesiav&ue. A derivative is typically
defined as an instrument whose value is “derivieath an underlying instrument, index or rate, hastional amount, requires little or no ini
investment and can be net settled. We typicallgstn the following types of derivative financiastruments: interest rate swaps, forward
contracts, call options, credit default swaps, esdled derivatives and warrants. Derivatives embeddtdn non-derivative instruments (such
as options embedded in convertible fixed matugusities) are bifurcated from the host instrumehén the embedded derivative is not
clearly and closely related to the host instrument.

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

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 rebeilag our existing portfolios of assets and
liabilities, as well as changing the characterssti€investments to be purchased or sold in theéutn addition, derivative financial
instruments are used to modify the interest ragmsdre of certain liabilities or forecasted tratises. These strategies include the use of
interest rate swaps and forward contracts, whietuaed to lock interest rates or to hedge (on anauic

-0-
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basis) interest rate risks associated with varieditke debt. We have used these types of instrunasrdesignated hedges against specific
liabilities.

If certain correlation, hedge effectiveness ankl msluction criteria are met, a derivative may pec#fically designated as a hedge of
exposure to changes in fair value or cash flow. 8¢@unting for changes in the fair value of a\dgive depends on the intended use of the
derivative and the nature of any hedge designaltiereon. Amounts excluded from the assessmentdafeheffectiveness, if any, as well as the
ineffective portion of the gain or loss, are repdrin results of operations immediately. If theidigive is not designated as a hedge, the gain or
loss resulting from the change in the fair valu¢hef derivative is recognized in results of operatiin the period of change.

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 unlikelya forecasted transaction will occur; (iv) a
hedged firm commitment no longer meets the definitif 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 dieevao 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 becauseibisable 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 meetdefinition of a firm commitment, any
asset or liability that was recorded pursuant &fthn commitment will be removed from the balasbeet and recognized as a gain or loss in
current period results of operations. In all othigwations in which hedge accounting is discontihwhanges in the fair value of the derivative
are recognized in current period results of openasti

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. At March 31, 2009, we believe tlveeee no material concentrations of credit riskwmahy individual counterparty.

Our derivative agreements do not contain any cegiport provisions that require us to post colidtié there are declines in the
derivative value or our credit rating.

The contractual or notional amounts for derivatiges used to calculate the exchange of contrapaahents under the agreements and
are not representative of the potential for gaifoss on these instruments. Interest rates andyepuces may affect the fair value of
derivatives. The fair values generally represeatestimated amounts that we would expect to reagipay upon termination of the contract
the reporting date. Fair values of options embeddednvertible debt securities are generally baseduoted market prices in active markets.
Fair values of interest rate swaps are based ogubted market prices by the financial instituttbat is the counterparty to the swap. We
independently verify prices provided by the coupdeties using valuation models that incorporateketambservable inputs for similar interest
rate swaps.
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A summary of the aggregate contractual or notianabunts, balance sheet location and estimatesdhies of derivative financial
instruments at March 31, 2009 is as follows:

Contractual/ Estimated Fair
Value

Notional Balance Shee

Amount Location Asset (Liability)
Hedging instruments
Swaps $ 880.( Other noncurrent asse $ 112.1 $ -
Non-hedging instruments
Derivatives embedded in convertible debt secur 301.t Fixed maturity securitie b2.¢ -
Credit default swap 13.€ Fixed maturity securitie 3.8 -
Options - Equity securitiet 0.2 -
Futures - Equity securitiet 4.2 -

Subtotal no-hedging 315.1 61.1 -

Total derivatives $ 1,195.; $ 173.0 $ =

Fair Value Hedges

During the year ended December 31, 2006, we entetedwo fair value hedges with a total notionalue of $440.0. The first hedge is a
$240.0 notional amount interest rate swap agreetoaeteive a fixed 6.800% rate and pay a LIBORebdtoating 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 entetedwo fair value hedges with a total notionalue of $660.0, which was
subsequently reduced to $440.0 during 2008. Tkeligdge is a $240.0 notional amount interestswatg agreement to exchange a fixed
6.800% rate for a LIBOR-based floating rate andrespon August 1, 2012. The second hedge is a $2@0ional amount interest rate swap
agreement to exchange a fixed 5.000% rate for LIBf2aRed floating rate and expires December 15, 2014.

A summary of the effect of fair value hedges oniouome statement for the three months ended Mzit¢cR009 is as follows:

Income Income
Statement Hedge Statement Hedged Iterr
Location of Gain (Loss, Location of
Type of Fair Derivative Hedged Item Gain (Loss)
Value Hedge Gain (Loss) Recognizel Hedged Item Gain (Loss) Recognizec
Swaps Interest expen: $ 8.1 Fixed rate dek Interest expens $ (8.2)

Cash Flow Hedges

In January 2009, we entered into forward startiag fixed swaps with an aggregate notional amou®860.0. The objective of these
hedges was to eliminate the variability of caskwvfian the interest payments on the debt secuigmsed in February 2009. These swaps were
terminated in February 2009, and we paid a net, $8e2net fair value at the time of terminationabidition, we recorded a loss of $2.1, net of
tax, in other comprehensive income. Following tebraary 5, 2009 issuance of debt securities, tlenontized fair value of the forward
starting pay fixed swaps included in accumulatdégtotomprehensive income began amortizing intoiegsnas an increase to interest expe
In addition, we have amounts recorded in accumdlatber comprehensive income for certain forwaagtistg pay fixed swaps that were
terminated in prior years. The hedged debt seearfiave maturity dates ranging from 2009 to 2036.
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The unrecognized losses for all cash flow hedgésidted in accumulated other comprehensive inconveath 31, 2009 and
December 31, 2008 were $10.7 and $8.5, respectifslpf March 31, 2009, the total amount of amattizn over the next twelve months for
all cash flow hedges will increase interest expdisapproximately $0.3.

A summary of the effect of cash flow hedges onfmancial statements for the three months endedtMat, 2009 is as follows:

Effective Portion

Income Statemen Ineffective Portion
Hedge
Pretax Hedge Location of Gain (Loss) Income
Gain (Loss) Gain (Loss) Reclassified frorr Statement
Recognized Reclassified from Location of
in Other Accumulated Accumulated Hedge
Comprehensive Other Other Gain (Loss, Gain (Loss,
Type of Cash Comprehensive Comprehensive
Flow Hedge Income Income Income Recognize( Recognizet
Forward starting pa
fixed swaps $ (3.2 Interest expen: $ 0.1 None $ =

We test for cash flow hedge effectiveness at héugegption and re-assess at the end of each reggrtinod. No amounts were excluded
from the assessment of hedge effectiveness.

Non-Hedging Derivatives

A summary of the effect of non-hedging derivatieesour income statement for the three months eMidh 31, 2009 is as follows:

Derivative
Gain (Loss!
Income Statement Location of Gair

Type of Nor-hedging Derivatives (Loss) Recognized Recognize(

Derivatives embedded in convertible debt secur Net realized gain (loss) on investme $ 9.4
Credit default swap Net realized gain (loss) on investme 2.C
Options Net realized gain (loss) on investme 2.8
Futures Net realized gain (loss) on investme (3.9
Total $ 10.¢

7. Retirement Benefits

The components of net periodic benefit (credit} @osluded in the consolidated statements of incéon¢he three months ended
March 31, 2009 and 2008 are as follows:

Pension Benefits Other Benefits
2009 2008 2009 2008
Service cos $ B3 $ 7.€ $ 1.8 $ 15
Interest cos 227 24.¢C 7.9 8.2
Expected return on asst (35.5) (38.7) (0.6) (0.9)
Recognized actuarial lo: 0.€ - 1.7 1.3
Amortization of prior service cred 0.2 0.2 (2.4 (2.4
Net periodic benefit (credit) co $ (6.9 $ (69 $ 8.4 $ 7.7
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For the year ending December 31, 2009, no matawiakibutions are expected to be necessary to thedimployee Retirement Income
Securities Act, or ERISA, required funding levdiswever, we may elect to make discretionary coutidins up to the maximum amount
deductible for income tax purposes. No contribwitmretirement benefit plans were made duringtihee months ended March 31, 2009.

8. Debt

In March 2009, we repurchased $400.0 of our $1®f®e value due at maturity zero coupon notes.rities were issued in August
2007 in a private placement transaction. We pasth cd $199.3 to repurchase the notes, which haeenaining carrying value of $342.2 at
March 31, 2009 and are classified in current partblong-term debt.

On February 5, 2009, we issued $400.0 of 6.000%sndtie 2014 and $600.0 of 7.000% notes due 201 wod shelf registration
statement. The proceeds from this debt issuancexpected to be used for general corporate purposssding, but not limited to, repayment
of current maturities of long-term debt and repasihg shares of our common stock. The notes haa# geature that allows us to repurchase
the notes at any time at our option and a put feghat allows a note holder to require us to rejpase the notes upon the occurrence of both a
change of control event and a downgrade of thesnote

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, which matures opt&aber 30, 2011. The interest rate on this fgddibbased on either (i) the LIBOR rate plus
a predetermined percentage rate based on our caéidi at the date of utilization, or (ii) a baste as defined in the facility agreement. Our
ability to borrow under this facility is subject tompliance with certain covenants. There weremoumts outstanding under this facility as of
March 31, 2009 or during the three months then @ndeMarch 31, 2009, we had $2,392.0 availableaurbis facility.

We have an authorized commercial paper progranp @b $2,500.0, the proceeds of which may be useddberal corporate purposes.
At March 31, 2009, we had $624.5 outstanding uthisrprogram. Commercial paper borrowings have lotessified as long-term debt at
March 31, 2009 and December 31, 2008 in accordaitbeFAS 6,Classification of Short-Term Obligations Expectedé Refinancedas our
practice and intent is to replace short-term conemkpaper outstanding at expiration with additiostaort-term commercial paper for an
uninterrupted period extending for more than orer ye our ability to redeem our commercial papahvwiorrowings under the senior credit
facility described above.

We are a member of the Federal Home Loan Bankdéivapolis, or FHLBI, and as a member we have Iti#yato obtain cash advanc
subject to certain requirements. In order to obtaish advances, we are required to pledge sesuaieollateral to the FHLBI, initially equal
a certain percentage of the cash borrowings, dépgma the type of securities pledged as collatdiaé market value of the collateral is
monitored daily by the FHLBI, and if it falls belotlve required percentage of the cash borrowingsareeequired to pledge additional
securities as collateral or repay a portion ofdhtstanding cash advance balance. In additionboupwings cannot exceed twenty times our
investment in FHLBI common stock. Our investmenEHLBI common stock at March 31, 2009 totaled $%Bich is reported inlhvestment
available-for-sale — Equity securities” on the aditated balance sheets. At March 31, 2009, $160dash advances from the FHLBI was
outstanding and is reported in “Short-term borra@gihon the consolidated balance sheets. Secuptizsarily certain U.S. government
sponsored mortgage-backed securities, with a firevof $123.4 at March 31, 2009 have been pledgeambllateral. The securities pledged are
reported in “Investments available-for-sale — Fixeakurity securities” on the consolidated balartosess.
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9. 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 resolveslkmerwn as the CMA Litigation, the Shane Litigatithhe 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. Followingdtpigsition in 2005, WellChoice was merged with amd a wholly-owned subsidiary of
WellPoint. Since the WellChoice transaction closaddecember 28, 2005, after we reached settlemiémthe 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 véalahe 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 the acquisition of WellPoint Health Netksrinc., or WHN, the group benefit operations, & of John Hancock Mutual Life
Insurance Company, or John Hancock, John Hancaekeshinto a number of reinsurance arrangemertkidimg with respect to personal
accident insurance and the occupational accidenpoaent of workers’ compensation insurance, a @oif which was originated through a
pool managed by Unicover Managers, Inc. Under thesmgements, John Hancock assumed risks assaireirand transferred certain of such
risks to other companies. Similar reinsurance gearents were entered into by John Hancock folloWilt¢N’s acquisition of the GBO of
John Hancock. These various arrangements have leeitensubject of disputes, including a number géll@roceedings to which John
Hancock is a party. We were in arbitration with détancock regarding these arrangements. The dibitrpanel’s Phase | ruling addressed
liability. In April 2007, the arbitration panel isad a Phase Il ruling stating the amount we owltm Hancock for losses and expenses John
Hancock paid through June 30, 2006. The panelduxitlined a process for determining our liabifily losses and expenses paid after
June 30, 2006, which liability has not yet beeredained. We filed a Petition to Confirm, which wgranted by the Court. John Hancock filed
a notice of appeal with the Seventh Circuit CofitAppeals. The matter has been fully briefed angkisding before the Seventh Circuit Court
of Appeals. We believe that the liability that nragult from this matter is unlikely to have a matieadverse effect on our consolidated
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 & Healtiisurance 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 nd#ng new individual members following the submigsof 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 firglort in which it issued a number of citationegihg violations of fair-claims handling
laws.

In various California state courts, several hospitave filed suits against BCC and WHN for paynartlaims 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 wierenember was rescinded.
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On July 11, 2008, preliminary approval of a clastslement was granted by the court in the purpoetass actions filed in California ste
court against BCC, BCL&H and WHN on behalf of Califia hospitals. The settlement with the hospitainpiffs received final approval on
October 6, 2008. On July 17, 2008 a settlementre@ashed with the California Department of Managealth Care regarding the
Department’s investigation of rescission practi¢ag:suant to the settlement, BCC will offer progpeccoverage, without medical
underwriting, to approximately 1,770 rescinded merabBCC also agreed to a procedure whereby thdsgduals could, under certain
circumstances, be reimbursed for past medical esqgeeBCC also agreed to pay a $10.0 fine, whichpaason August 12, 2008. On
February 10, 2009, a settlement was reached watiCtlifornia Department of Insurance regardingitdit of rescission practices. Pursuant to
the settlement, BCL&H will offer prospective covgea without medical underwriting, to approximatgl330 former insureds. BCL&H also
agreed to reimburse eligible out of pocket medéogienses 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 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 coieglwith the Attorney General’s requests
for information regarding out-afetwork reimbursement in New York. On February 2@)9, we announced that we have reached an agré
with the New York Attorney General regarding themmer in which out-of-network reimbursement to pd®rs will be determined. We have
agreed to discontinue the use of the Ingenix dagbahich some of our subsidiaries use in detengiout-of-network reimbursement for
certain products and in certain states. We alse bagveed to contribute $10.0 towards the funding wbt-for profit entity that will develop a
database of provider charges that can be accessiethyphealth care plans and their members. Thiesetnt will not have a material effect on
our consolidated financial position or results pémtions.

We currently are a defendant in five putative clastions relating to out-of-network reimbursemditite first 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. Theiptiffs 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 lawsg¢ryl and Valerie Samsell v. WellPoint, Inc., WAaint Health Networks, Inc. and Anthem, Ijc.
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 defendardtated RICO, the Sherman Antitrust Act, ERISAddaderal regulations by relying on
databases provided by Ingenix in determining owuteatfvork reimbursement. The third lawsu&NA et al. v. WellPoint, Incyas brought in
March 2009 by the American Medical Association,rfetate medical associations and two individualsidigns on behalf of a putative class of
out-of-network physicians. The suit is currentingimg in the United States District Court for then@al District of California. The fourth
lawsuit (Roberts v. UnitedHealth Group, Inc. et alids brought in March 2009 by a WellPoint membea asitative class action on behalf of
all persons or entities who have paid premium®ftdgrof-network health insurance coverage. Theiswtirrently pending in the United States
District Court for the Central District of Califoimn The fifth lawsuitJBW v. UnitedHealth Group, Inc. et avjas brought in April 2009 by a
WellPoint member as a putative class action onlbehall persons who have paid premiums for ouniefwork health insurance coverage.
suit is currently pending in the United States istCourt for the Central District of CalifornigVe intend to vigorously defend these suits;
however, their ultimate outcome cannot be presatetgrmined.
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Other Contingencies

From time to time, we and certain of our subsigisidre parties to various legal proceedings, mamhih involve claims for coverage
encountered in the ordinary course of business.IM&EHMOs and health insurers generally, excluegain health care and other services 1
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 cléitrgsults in a significant punitive damage
award, could have a material adverse effect oiusddition, the risk of potential liability undpunitive damage theories may increase
significantly the difficulty of obtaining reasonabsettlements 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 operatiour 2001 demutualization and our revisionashiggs guidance in 2008, and are from 1
to time involved as a party in various governmeimeéstigations, audits, reviews and administragix@eceedings. These investigations, audits
and reviews include routine and special investigetiby state insurance departments, state attogeyesal and the U.S. Attorney General.
Such investigations could result in the impositidreivil or criminal fines, penalties and other saons. We believe that any liability that may
result from any one of these actions, or in theegate, is unlikely to have a material adversecefi@ our consolidated financial position or
results of operations.

Contractual Obligations and Commitments

On March 31, 2009, we entered into an agreemeht Affiliated Computer Services, Inc. to providetedn print and mailroom services
that were previously performed in-house. Our commaiit under this agreement at March 31, 2009 wa8.84\er a seven year period.

We have entered into certain agreements with Iateynal Business Machines Corporation to providerination technology
infrastructure services. These services were pusiygerformed in-house. Our remaining commitmerdar these contracts at March 31, 2009
is approximately $822.6 over a four year period. Wdee the ability to terminate these agreements tip® occurrence of certain events, sut
to certain early termination fees.

10. Capital Stock
Stock Repurchase Progral

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 markets through negotiated transactiotisrenugh plans designed to comply with Rule 10hfider the Securities Exchange Act of
1934, as amended. During the three months endedh\&dr, 2009, we repurchased and retired approxiynafe7 shares at an average per s
price of $38.55, for an aggregate cost of $68112irg the three months ended March 31, 2008, werokased and retired approximately 29.7
shares at an average per share price of $67.64nfaggregate cost of $2,008.6. The excess obfdlsé repurchased shares over par value is
charged on a pro rata basis to additional paickpital and retained earnings. On March 5, 2009Bamard of Directors authorized an increase
of $1,500.0 in our stock repurchase program. Alglaifich 31, 2009, $1,841.0 remained authorized fururepurchases. Subsequent to
March 31, 2009, we repurchased and retired apprteiiyn 1.7 shares for an aggregate cost of apprdzlyn$66.2, leaving approximately
$1,774.8 for authorized future repurchases at Af%jl2009. Our stock purchase program is discratioas we are under no obligation to
repurchase shares. We repurchase shares undeograrp when we believe it is a prudent use of aeapit
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Stock Incentive Plars

A summary of stock option activity for the threemtits ended March 31, 2009 is as follows:

Weighted-
Weighted- Average
Average Remaining Aggregate
Option Price Contractual
Number Intrinsic
of Share: per Share Life (Years) Value
Outstanding at January 1, 2C 242 $ 62.3¢
Granted 6.7 30.1¢
Exercisec (0.3 20.41
Forfeited or expires (0.5 68.34
Outstanding at March 31, 201 30.1 55.4: 5.8 $ 90.1
Exercisable at March 31, 20! 18.1 60.2¢ 5.2 $ 33.¢

A summary of the status of nonvested restrictedksaativity, including restricted stock units, five three months ended March 31, 2009
is as follows:

Weighteo-

Average
Restricted Grant Date

Stock Share:

Fair Value

And Units per Share
Nonvested at January 1, 20 1.3 $ 71.1¢
Granted 3.8 30.1¢
Vested (0.5 30.32
Forfeited - -
Nonvested at March 31, 20! 4.6 36.6¢

11. Earnings per Share

The denominator for basic and diluted earningsspare for the three months ended March 31, 2002868 is as follows:

Three Months Ended

March 31
2009 2008
Denominator for basic earnings per st—weighted average shar 496.( 542.i
Effect of dilutive securitie— employee and director stock options and-vested restricted stock awat 2.2 4.
Denominator for diluted earnings per sh 498.2 547.¢

During the three months ended March 31, 2009 a8 20eighted average shares related to certaik sfations of 21.1 and 11.6,
respectively, were excluded from the denominatodftuted earnings per share because the stockraptiere anti-dilutive.

During the three months ended March 31, 2009, wgeid approximately 3.8 restricted stock units umderstock incentive plans, 0.7 of
whose vesting is contingent upon us meeting sgecdnnual operating gain targets for 2009. Thedsificted stock units have been excluded
from the denominator for diluted earnings per stear@ will be included only if and when the contingg is met.
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12. Segment Information

Based on our organizational structure, we are gzgdraround three reportable segments: Comme@igsumer and Other. Our
Commercial and Consumer segments both offer agfiet mix of managed care products, including PR@MOs, traditional indemnity
benefits and POS plans, as well as a variety ofitiydenefit plans, including CDHPs, hospital onhddimited benefit products.

Our Commercial segment includes Local Group (inicigdUniCare), National Accounts and certain othasiléary business operations
(dental, vision, life and disability and workergimpensation). Business units in the Commercial segmiffer fully-insured products and
provide a broad array of managed care servicesltdunded customers, including claims processimglerwriting, 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 SupplementiendtateSponsored business includes our managed careaitemfor the Medicaid al
State Children’s Health Insurance Plan programs.

Our Other segment includes the Comprehensive H8allilitions Business unit, or CHS, that brings tbgebur resources focused on
optimizing the quality of health care and costafecmanagement. CHS includes provider relations, @ad disease management, employee
assistance programs, including behavioral heatipfogy benefit management, analytics-driven peabbealth care guidance and our PBM
business, which includes NextRx, and our specjgigrmacy, PrecisionRx Specialty Solutions. Our ©8egment also includes results from
our Federal Government Solutions, or FGS, busif&s$s business includes the Federal Employee PrognaniNational Government Servic
Inc., which acts as a Medicare contractor in sdwvegions across the nation. The Other segmentimatdades other businesses that do not meet
the quantitative thresholds for an operating sedrasefined in FAS 13Disclosures about Segments of an Enterprise andt&l
Information, as well as intersegment sales and expense etiotiseand corporate expenses not allocated tottier ceportable segments.

On April 13, 2009 we announced that we enteredandefinitive agreement to sell our NextRx subsidgato Express Scripts, Inc., or
Express Scripts, one of the largest PBM compani@orth America, for $4,675.0, consisting of atsie$3,275.0 in cash, subject to customary
working capital and indebtedness adjustments, laadalance in Express Scripts common stock. Inection with the agreement, at closing,
we will enter into a 10-year contract for Expressi@s to provide PBM services to us following ttlese of the transaction. The transaction is
expected to close in the second half of 2009, stibje customary closing conditions, the expiratbdithe waiting period under the Hart-Scott-
Rodino Antitrust Improvements Act and any otheruiegd regulatory approvals. Our NextRx subsidiadespurposes of this transaction, had
total assets of $1.7 billion at both March 31, 2608 December 31, 2008, and total liabilities ofidillion at both March 31, 2009 and
December 31, 2008. Assets primarily include rebegesivable from pharmaceutical manufacturersydot@pany receivables and prescription
drug inventories. Liabilities primarily include rates payable, both to WellPoint affiliated healdng as well as other unaffiliated health plans.

As of December 31, 2008, we had a liability of ¥3fr future payments of employee termination costated to cost-reduction
initiatives implemented during 2008. We released $1f the liability and made payments of $4.3 dgrine three months ended March 31, 2
related to these employee termination costs. Adath 31, 2009, a liability of $30.8 remained fature payments of employee termination
costs.
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Financial data by reportable segment for the thmeaths ended March 31, 2009 and 2008 is as follows:

Other and
Commercial Consumel Eliminations Total

Three Months Ended March 31, 200¢

Operating revenue from external custon $ 9,367.! $ 4,035. $ 1,895.¢ $ 15,298
Intersegment revent - - 715.2 715.2
Elimination of intersegment reven - - (715.2 (715.2
Operating gait 902.7 218. 111.¢ 1,233.(
Three Months Ended March 31, 200¢

Operating revenue from external custon $ 9,488.: $ 4,100.( $ 1,778.¢ $ 15,366.
Intersegment revent - - 613.5 613.5
Elimination of intersegment reven - - (613.5 (613.5
Operating gain (loss 908.¢ (120.2) 94.C 882.¢

A reconciliation of reportable segments operatienenues to total revenues reported in the congetidgtatements of income for the tF
months ended March 31, 2009 and 2008 is as follows:

Three Months Ended

March 31
2009 2008
Reportable segments operating rever $ 15,298 $ 15,366.!
Net investment incom 197.1 232.7
Net realized losses on investme (352.5) (45.6€)
Total revenue $ 15,143.: $ 15,553

A reconciliation of reportable segments operatiagndgo income before income tax expense includegteérconsolidated statements of
income for the three months ended March 31, 20092808 is as follows:

Three Months Ended

March 31
2009 2008
Reportable segments operating ¢ $ 1,233. $ 882.¢
Net investment incom 197.1 232.7
Net realized losses on investme (352.5) (45.€)
Interest expens (116.7) (119.0
Amortization of other intangible ass¢ (67.9) (71.5)
Income before income tax exper $ 893.€ $ 879.C

-19-



Table of Contents

ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

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

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

The structure of our MD&A is as follows:
l. Executive Summar
Il. Overview
Il. Significant Transaction
IV.  Membership— March 31, 2009 Compared to March 31, 2
V. Cost of Care
VI.  Results of Operatior— Three Months Ended March 31, 2009 Compared to treeTMonths Ended March 31, 2C
VII.  Critical Accounting Policies and Estimat
VIII.  Liquidity and Capital Resourct
IX.  Safe Harbor Statement Under the Private Secultittggtion Reform Act of 199!

This MD&A should be read in conjunction with ourdited consolidated financial statements as of andhfe year ended December 31,
2008 and the MD&A included in our 2008 Form 10-Kdan conjunction with our unaudited consolidatedfcial statements and
accompanying notes as of and for the three momtiedeMarch 31, 2009 included in this Form 10-Q.URef operations, cost of care trends,
investment yields and other measures for the tmeeth period ended March 31, 2009 are not necésgadicative of the results and trends
that may be expected for the full year ending Dduem31, 2009.

l. Executive Summary

We are the largest health benefits company in tefmsedical membership in the United States, sgr@ih.6 million medical members as
of March 31, 2009. We are an independent licenfdgedBlue Cross and Blue Shield Association, oBB@, an association of independent
health benefit plans. We serve our members asltiee Bross licensee in 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 Northevfirginia suburbs of Washington, D.C.) and Wisconsina majority of these service areas
we do business as Anthem Blue Cross, Anthem Blos<CBlue Shield or Empire Blue Cross Blue Shiaidb{ir New York service areas). We
also serve customers throughout the country as &feiGVe are licensed to conduct insurance opegatioall 50 states through our
subsidiaries.

Operating revenue for the three months ended Mat¢2009 was $15.3 billion, a decrease of $0.1obillor less than 1%, over the three
months ended March 31, 2008. This decrease wasplyndue to fully-insured membership declines ur bocal Group and UniCare
businesses and our exit from the Ohio Medicaid Enmg. These decreases were partially offset by iprarmate increases for all medical lines
of business and increased reimbursement in ther&ddmployees Program, or FEP.
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Net income for the three months ended March 3192@8s $580.4 million, a 1% decrease over the threeths ended March 31, 2008.
The decline in net income was primarily driven gt realized losses on investments and increasedhtirative expense, partially offset by
improvements in benefit expense. Our fully-diluesdnings per share, or EPS, was $1.16 for the thoeghs ended March 31, 2009, which
included $0.46 per share of net realized investriuamses and was an 8% increase over the EPS of &ir.¢he three months ended March 31,
2008. The increase in EPS resulted primarily framlbwer number of shares outstanding in 2009 dshare buy back activity under our st
repurchase program, partially offset by slightlwér net income.

Operating cash flow for the three months ended W&dg; 2009 was $1.2 billion, or 2.0 times net ineo@perating cash flow for the
three months ended March 31, 2008 was $1.0 bilbori..8 times net income. The increase in operatash flow from 2008 was driven
primarily by decreased incentive compensation paymeand decreased tax payments, partially offset fljght increase in claims payments.

Il. Overview
We manage our operations through three reportalgments: Commercial; Consumer; and Other.

Our Commercial and Consumer segments both offéreagified mix of managed care products, includimgferred provider
organizations, or PPOs; health maintenance orgémiza or HMOs; traditional indemnity benefits goaint-of-service plans, or POS plans; as
well as a variety of hybrid benefit plans, inclugliconsumer-driven health plans, or CDHPs, hospitt and limited benefit products.

Our Commercial segment includes Local Group (iniclgdUniCare), National Accounts and certain othezildary business operations
(dental, vision, life and disability and workergimpensation). Business units in the Commercial segmffer fully-insured products and
provide a broad array of managed care servicesltdunded customers, including claims processimglerwriting, stop loss insurance,
actuarial services, provider network access, médst management, disease management, wellnegsapre and other administrative
services.

Our Consumer segment includes Senior, State-Spethsod Individual businesses. Senior businessdaslservices such as Medicare
Part D, Medicare Advantage and Medicare Supplemérite StateSponsored business includes our managed carealt@mfor the Medicai
and State Children’s Health Insurance Plan programs

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 relations, @ad disease management, employee
assistance programs, including behavioral healttipfogy benefit management, analytics-driven peasbealth care guidance and our
pharmacy benefit management, or PBM, business,hwhidudes NextRx, and our specialty pharmacy, iBi@tRx Specialty Solutions. Our
Other segment also includes results from our Fé@maernment Solutions, or FGS, business. FGS kasiincludes the FEP and National
Government Services, Inc., or NGS, which acts ledicare contractor in several regions across #tiem. The Other segment also includes
other businesses that do not meet the quantittitresholds for an operating segment as definedate®ent of Financial Accounting Stande
(“FAS”) No. 131,Disclosures about Segments of an Enterprise andt&elnformation as well as intersegment sales and expense etioris
and corporate expenses not allocated to the odipertable segments.

Our operating revenue consists of premiums, adtnatige fees and other revenue. Premium revenuesdrom fully-insured contracts
where we indemnify our policyholders against céstsovered health and life benefits. Administratiees come from contracts where our
customers are self-insured, or where the fee istan either processing of transactions or a peafaretwork discount savings realized.
Additionally, we
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earn administrative fee revenues from our Medipaoeessing business and from other hegdthted businesses, including disease managt
programs. Other revenue is principally generatechfmember co-payments and deductibles associatbdhvei mail-order sale of drugs by our
PBM companies.

Our benefit expense primarily includes costs oédar health services consumed by our members, asiclitpatient 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. Zltion 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 recamdée period the need for such an adjustmentsristile 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 prenvioltime. Our general and
administrative expense consists of fixed and végiabsts. Examples of fixed costs are depreciadomrtization and certain facilities expen
Other costs are variable or discretionary in natGertain variable costs, such as premium taxey,dieectly with premium volume. Other
variable costs, such as salaries and benefitsptieany directly with changes in premium, but arerenaligned with changes in membership.
The acquisition or loss of a significant block afsiness would likely impact staffing levels, 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.

Our cost of drugs consists of the amounts we pgh&smaceutical companies for the drugs we selinad order through our PBM and
specialty pharmacy companies. This amount excltltesost of drugs related to affiliated health ocowtrs recorded in benefit expense. Our
cost of drugs can be influenced by the volume egpriptions at our PBM companies, as well as doshges, driven by prices set by
pharmaceutical companies and the mix of drugs sold.

Our results of operations depend in large partwrability to accurately predict and effectively mage health care costs through effec
contracting with providers of care to our memberd aur medical management programs. Several ecarfactors related to health care costs,
such as regulatory mandates of coverage as wdited-to-consumer advertising by providers andrpitaaceutical companies, have a direct
impact on the volume of care consumed by our mesalv€hile 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 undertgiour business, and may have a material impaotionesults of operations.

[l Significant Transactions
Announcement to Sell PBM Operatior

On April 13, 2009 we announced that we enteredandefinitive agreement to sell our NextRx subsid&to Express Scripts, Inc., or
Express Scripts, one of the largest PBM compani@orth America, for $4.675 billion, consistingatfleast $3.275 billion in cash, subject to
customary working capital and indebtedness adjustsnand the balance in Express Scripts commork.stde expect to use the net after-tax
proceeds from the sale for a variety of purposesuding share repurchases, repayment of curretitrities of long-term debt and other
general corporate purposes. In connection wittatfreement, at closing, we will enter into a 10-y&artract for Express Scripts to provide
PBM services to us following the close of the Exgr&cripts transaction.
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The Express Scripts transaction is expected tedlothe second half of 2009, subject to, custorslyging conditions, the expiration of the
waiting period under the Hart-Scott-Rodino Antitriraprovements Act and any other required regujatqprovals.

Acquisition of DeCare Dental, LLC

On April 9, 2009, we completed our acquisition @are Dental, LLC, or DeCare, a wholly-owned subsydof DeCare
International. DeCare is one of the country’s latgglministrators of dental benefit plans, managiegefits for approximately 4.0 million
members as of March 31, 2009. DeCare providesadirectly and through partnerships and admatiser agreements with 10 dental
insurance brands, primarily as a third party adstiator. DeCare also operates DeCare Systemsdreldrich offers custom enterprise
software solutions, e-business applications antiagtipn performance tuning and is also the firstéican company to offer dental benefits in
Ireland as Vhi DeCare Dental.

The acquisition will be accounted for using theghase method of accounting. Accordingly, the resofitoperations of DeCare will be
included in our consolidated results for periodtfeing April 9, 2009.

Bond Issue

On February 5, 2009 we issued $400.0 million 008% notes due 2014 and $600.0 million of 7.000%%1due 2019 under our shelf
registration statement. The proceeds from this sliance are expected to be used for generalredepourposes, including, but not limited
repayment of the current maturities of long-terrbtdend repurchasing shares of our common stocknotes have a call feature that allows us
to repurchase the notes at any time at our optidnegput feature that allows a note holder to mequs to repurchase the notes upon the
occurrence of both a change of control event atiovengrade of the notes.

Suspension by The Centers for Medicare and Medic&itvices

Over the past several months, we have been woukithgThe Centers for Medicare and Medicaid Seryice<CMS, to resolve issues
identified as a result of our internal complianceéits and findings from a 2008 CMS audit. Our wimrluded detailed action plans to
remediate such findings. Where appropriate, oup@sed action plans have been reviewed and acckptéMsS. 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 atwvite were suspended from marketing to and engoliew patients in our Medicare
Advantage and Medicare Part D prescription druglantil remediation efforts have been fully impemted and confirmed. This decision
does not affect our current members enrolled inNdedicare products. We are in the process of vatigaour remediation efforts with CMS.

Stock Repurchase Progral

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 10h&ider the Securities Exchange Act of
1934, as amended, or Exchange Act. During the time@®ths ended March 31, 2009, we repurchased énedrapproximately 17.7 million
shares at an average share price of $38.55, fagaregate cost of $681.2 million. On March 5, 2@018,Board of Directors authorized an
increase of $1.5 billion in our stock repurchassgpam. As of March 31, 2009, $1.8 billion remairgedhorized for future repurchases.
Subsequent to March 31, 2009, we repurchased éineldrapproximately 1.7 million shares for an aggite cost of approximately $66.2
million, leaving approximately $1.8 billion for édrized future repurchases at April 15, 2009. Qoclsrepurchase program is discretionary as
we are under no obligation to repurchase shareseyechase shares under the program when we béliesva prudent use of capital.
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V.

Membership — March 31, 2009 Compared to March 31, 200

Our medical membership includes seven differentocusr types: Local Group, Individual, National Acods, BlueCard, Senior, State-
Sponsored and FEP. BCBSA-branded business genegfdls to members in our service areas licensetdBCBSA. Non-BCBSA-branded
business refers to UniCare members predominategidaiof our BCBSA service areas.

Local Group consists of those employer custometis le@ss than 1,000 employees eligible to partieizat a member in one of ¢
health plans, as well as customers with generallpa 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 depais

Beginning January 1, 2008, we revised our definitd National accounts to correspond with our cur@¥ganizational structur
National Accounts customers now are generally 1-state employer groups primarily headquartered\iediPoint service area
with 2,500 or more eligible employees, of whicHeatst 5% are located outside of the headquartr. Same exceptions are
allowed based on broker relationships. Service ardafined as the geographic area in which wdiegased to sell BCBS produc

BlueCard host members represent enrollees of BiossGand/or Blue Shield plans not owned by WellPaimo receive health ca
services in our BCBSA licensed markets. BlueCardhbmership consists of estimated host members ukegdtional BlueCard
program. Host members are generally members wilder@sor travel to a state in which a WellPoinbsidiary 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 menshé&r which we receive
administrative fees from the BlueCard members’ hptaas. Other administrative functions, includingimtenance of enrollment
information and customer service, are performethbyhome plan. Host members are computed usingaguaothier things, the
average number of BlueCard claims received per m

Senior members are Medic-eligible individual members age 65 and over whoeharrolled in Medicare Advantage, a mana
care alternative for the Medicare program, or wheehpurchased Medicare Supplement benefit cove

State-Sponsored membership represents eligible emmmiith State-Sponsored managed care alternativdedicaid and State
Childrer’'s Health Insurance Plan prograt

FEP members consist of United States governmenlogegs and their dependents within our geograplaidkets 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 fundingragement categories are fully-insured and selfédnéullyinsured products are products
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 membersligustomer type, funding arrangement and replersdgment as of March 31,
2009 and 2008. 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.

(In thousands)
Medical Membership
Customer Type
Local Groug
Individual
National:

National Accountt

BlueCard

Total National
Senior
State-Sponsore(
FEP

Total Medical Membership by Customer Ty

Funding Arrangement
Self-Funded
Fully-Insured

Total Medical Membership by Funding Arrangem

Reportable Segmen
Commercial
Consume
Other
Total Medical Membership by Reportable Segn

Other Membership
Behavioral Healtt
Life and Disability
Dental

Vision

Medicare Part [

PBM Prescription Volume Paid (Quarterly)
Retail Scripts

Mail Order Scripts
Specialty Pharmacy Scrig
Total Scripts

March 31
2009 2008 Change % Change
16,07 16,69 (620) (4%
2,23t 2,36¢ (139 (6)
7,03¢ 6,748 291 4
4,83¢ 4,72¢ 11C 2
11,87( 11,46¢ 401 3
1,25¢ 1,301 (45) (3)
1,74z 2,15¢ (41¢) (19
1,38t 1,38¢ (1) 0
34,55¢ 35,37 (819 2
18,64¢ 18,35¢ 292 2
15,911 17,01¢ (1,10¢6) (6)
34,55¢ 35,37 (819 2
28,14 28,42 (280 (1)
5,03:  5,56¢ (53%) (10
1,38t 1,38¢ (1) 0
34,55¢ 35,37¢ (819 2
23,52t 23,37: 152 1
547C 5,594 (129 2
4,37¢ 4,80t (431) 9
2,78: 2,54 24C 9
1,708 1,83¢ (131) (M
59,39. 61,72: (2,33) 4
6,26¢ 6,601 (3329 (5
20C 14€ 54 37
65,86( 68,46¢ (2,609 4

1 Mail order scripts generally cover a 60 or 90 daymy with a weighted average supply of approxiryad® days. The mail order script

volume shown in the above table has been adjustegflect a 30 day supply.
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Medical Membership

During the twelve months ended March 31, 2009] totdical membership decreased approximately 804 ®02%, primarily due to
decreases in Local Group, State-Sponsored andidin@iMbusinesses, partially offset by increasemuinNational Accounts and BlueCard
membership.

Self-funded medical membership increased 292,002%g primarily due to an increase in self-fundeatibhal Account membership
resulting from additional sales, BlueCard growtld angoing conversions to self-funded arrangemeatsially offset by the loss of the
Connecticut Medicaid program and declines in saffded Local Group membership.

Fully-insured membership decreased by 1,106,000eesnor 6%, primarily due to declines in fullydimed Local Group membership,
our exit from the Ohio Medicaid programs and ongaionversions to self-funded arrangements.

Local Group membership decreased 620,000, or 4thapity due to membership declines in our BCBSAHutad business, particularly
in California, and the loss of members in our UmiChwusiness.

Individual membership decreased 133,000, or 6% tal@empetitive pricing pressures and overall ecoicaonditions. The decline was
evenly distributed between our UniCare and BCBS&nded businesses.

National Accounts membership increased 291,008%arprimarily driven by additional sales, refleetiof our extensive and cost-
effective provider networks and a broad and innigegtroduct portfolio. These increases were pdytiaffset by lapses due to the recent
economic downturn.

BlueCard membership increased 110,000, or 2%, pifirdue to increased utilization by other BCBSAdhsee members who reside in
or travel to our licensed areas.

Senior membership decreased 45,000, or 3%, priyrduié to the loss of membership at UniCare requftiom product portfolio changes
with Medicare Advantage plans.

State-Sponsored membership decreased 416,000¥gmitBnarily due to our exit from the Ohio Medicaitbgrams and the loss of the
Connecticut Medicaid program.

Other Membership

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

Behavioral health membership increased 152,000%grprimarily due to new sales of our employeesassce programs, which include
behavioral health products.

Life and disability membership decreased 124,00Q%, primarily due to overall membership declifresn a very competitive
marketplace, reduction of members following empleytdeclines at certain large customers and lapseadthe current economic
environment. Life and disability products are gafigroffered as a part of Commercial medical fulgured membership sales.

Dental membership decreased 431,000, or 9%, piiyrdue to the loss of several large customers afesontinuing to lag due to a
slowing economy.

Vision membership increased 240,000, or 9%, prilpdte to continued market penetration of our Biiew vision product.
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Medicare Part D membership decreased 131,000, opiftarily due to decreases in standalone extéviealicare Part D products.

PBM Prescription Volume

Prescription volume in our PBM companies decredged, 609,000, or 4%, due to a decrease in retaptsaesulting from lower
membership and lower utilization of our mail orébeisiness resulting primarily from the current eaoimconditions and the exit from a joint
venture in the Northeast.

V. Cost of Care

The following discussion summarizes our aggregatketlying cost of care trends for the rolling 12mits ended March 31, 2009 for our
Local Group fully-insured business only. As preslyudiscussed, these costs are influenced by oxofmhanaged care products, including
PPO, HMO, POS and CDHP products, in addition taxgka in the 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 ouraiosdre trend varies by geographic location, basednderlying medical cost trends, we
believe our 2009 cost of care trend estimate dfe88lus or minus 50 basis points, is appropriate.

Overall, our medical cost trend continued to beefhiby unit costs. Inpatient hospital trend wathlow double digit range and was
primarily related to increases in cost per admissithese unit cost increases were driven partigllglevated average case acuity (intensity) as
well as rate increases with hospitals. Continuecorgracting and clinical management efforts argisg to mitigate the inpatient trend
increases. Key efforts in managing unit cost tréndkide enterprise-wide enhancgs® Healthcare management programs as well as more
focused review of neo-natal intensive care uniesaspinal surgery cases and enhanced clinicalgeament of chronic kidney disease and end-
stage renal disease cases. New pilot programsearg Imtroduced for readmission management asagdibcused utilization management at
high cost facilities. Inpatient admission counter(fhousand members) remained relatively flat caegbéo the prior year.

Cost trends for outpatient services were in thedowble digit range. Outpatient costs are a catleadf different types of expenses, such
as outpatient facilities, labs, x-rays, emergemmmn, and occupational and physical therapy. Theinoseases were primarily driven by higher
per visit costs with a much smaller contributioonfr utilization increases. Price increases withinaie provider contracts as well as more
procedures being performed during each visit, paldrly emergency room visits, continued to apglyard pressure on per visit costs. Key
efforts to mitigate cost per visit trends includeeuraging appropriate utilization of outpatienmvéees, more specifically, emergency room
management programs and initiatives to help opérsite of service decisions. We continued to segtsitive impact of our expanding
radiology management services through our Amerioceaging Management, Inc., or AlM, subsidiary. Inoorating their technology allows us
to achieve even greater efficiencies in this highd area while ensuring that consumers receivquhéty tests they need. Additionally, we .
mitigating trend increases by expanding AIM’s pdaitii to nuclear cardiology management and spegiiymacy reviews.

Physician services trend was in the mid-singletdagige and was approximately 50% cost driven &3d 6tilization driven. Increases in
the physician care category were partially drivgrcbntracting changes. We continue to collaborate physicians to improve quality of care
through pay-for-performance programs.

Pharmacy trend was in the mid-single digit range\was approximately 70% unit cost (cost per presiorn) related and 30% 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 generaglyeln cost and are being utilized more frequer@lyr PrecisionRx Specialty Solutions
pharmacy
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in Indianapolis, Indiana manages over 1,000 diffedeugs for 14 diseases including hemophilia, ipldtsclerosis, rheumatoid arthritis,
psoriasis, hepatitis C and cancer. We have a téafjically advanced specialty pharmacy staffed wiltified pharmacy technicians, registe
nurses and clinical pharmacists to better manatiethe quality and cost of care for our member® iflcreases in cost per prescription were
mitigated by increases in our generic usage rabtgfit plan design changes, and continued managesheontracting arrangements and fee
schedules.

In response to cost trends, we continue to pursogacting and plan design changes, promote ankkimgnt performance-based
contracts that reward clinical outcomes and qugadihd expand our radiology management, diseasegearent and advanced care
management programs. Expansion continue368d Health, the industry’s first program to integrate all@ananagement 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 appropriegeavailable. Additionally, our Resolution Healtibsidiary is allowing us to fully integra
their suite of products to extend the range anditgjuat services for our members, as well as memlaeross the health plan system. As a
leading data analytics-driven personal health gaidance company, Resolution Health continues pawed its efforts to improve healthcare
quality and reduce healthcare costs. In additiathése efforts, we are broadening our specialtymhey programs and continuously evaluate
our drug formulary to ensure the most effectiverpteceutical therapies are available for our members
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VI. Results of Operations— Three Months Ended March 31, 2009 Compared to the Airee Months Ended March 31, 200¢

Our consolidated results of operations for theghmonths ended March 31, 2009 and 2008 are distussee following section.

(In millions, except per share dat:
Premiums
Administrative fee:
Other revenui
Total operating revent
Net investment incom
Net realized 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 drug
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 ofrentahue

Net income as a percentage of total reve

Three Months Ended

March 31
2009 2008
$ 14,203. $ 14,234.
941.t 969.¢
154.( 162.¢
15,298. 15,366.t
197.1 232.7
(352.5) (45.6)
15,143.. 15,553."
11,588.. 12,116.!
432.( 444
1,933.: 1,804.:
2,365.: 2,248.¢
112.¢ 118.¢
116.1 119.C
67.¢ 71.5
14,249 14,674.!
893.¢ 879.2
313.2 291.1
$ 580.¢ $ 588.]
498.; 547.¢
$ 1.1¢ $ 1.07
81.6% 85.1%
15.5% 14.€%
5.6% 5.7%
3.8% 3.8%

$ Change
$ (312
(28.1)
(8.6
(67.9
(35.6)
(306.9)
(410.2)
(528.9)

(12.9)
128.¢
116.F

(6.5)
(2.9)
(3.6)

(424.9)
14.4
22.1

$ (7.7
(49.9)
$  0.0¢

Certain of the following definitions are also applble 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%.

% Change
0%
3
®)
0
(15)
NM?
(3
4
3
7
5
(5
(2
5
©)
2
8
@
(9)%
8%
(35Q)bp3
90bp3
20bp?3
Obp?3

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

Premiums decreased $31.2 million, or less thant@%14.2 billion in 2009, primarily due to membédpsHeclines in our Local Group a
UniCare businesses and our exit from the Ohio Madiprograms. These decreases were patrtially dffsptemium rate increases for all
medical lines of business and increased reimbunseime¢he FEP program.
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Administrative fees decreased $28.1 million, or 384941.5 million in 2009, primarily due to lowevenues in our BlueCard and NGS
Medicare businesses, partially offset by self-fuhdembership growth in National Accounts.

Other revenue is comprised principally of co-payteemd deductibles associated with the sale of-ard#ér prescription drugs by our
PBM companies, which provide services to membeuofCommercial and Consumer segments and thitgt péents. Other revenue
decreased $8.6 million, or 5%, to $154.0 millior2D09, primarily due to decreased mail order sergime from third parties, partially offset
by increased prescription volume in our specialtgrqmacy companies.

Net investment income decreased $35.6 million,586.1to $197.1 million in 2009, primarily resultifigm reduced investment balances
and lower yields on short-term investments.

A summary of our net realized losses on investmiemtthe three months ended March 31, 2009 and 2088 follows:

Three Months Ended

March 31
(In millions) 2009 2008 $ Change
Net realized (losses) gains from the sale of finedurity securitie: $ (9.9 $ 8¢ $ (10.)
Net realized (losses) gains from the sale of egeturities (37.9) 22.1 (51.2)
Otherthar-temporary impairmeni— equity securitie! (169.7) (43.9) (126.0
Othel-thar-temporary impairmeni- interest rate related fixed maturity securi 8.9 (4.6 (3.7
Othel-thar-temporary impairmeni- credit related fixed maturity securiti (227.0) (28.€) (98.9)
Other realized (losses) gains on investm (0.9 0.€ (17.5)
Net realized losses on investme $ (352.5) $ (45.6) $ (306.9

Net realized losses in 2009 were primarily drivgrother-than-temporary impairments related to thedoration in equity markets and,
to a lesser extent, other-than-temporary impairmehfixed maturity securities, primarily due toteiéoration in credit ratings. Net realized
losses in 2008 were primarily driven by other-th@amporary impairments related to the deterioraitioequity markets and, to a lesser extent,
other-than-temporary impairments of fixed matusigcurities, partially offset by net realized gdnmn the sale of equity and fixed maturity
securities, as well as other realized gains.@&@&al Accounting Policies and Estimategthin this MD&A for a discussion of our investment
impairment review process.

Benefit expense decreased $528.3 million, or 49%1th6 billion in 2009, primarily due to fulljpsured membership declines in our Lc
Group and UniCare businesses, lower benefit expernsar Medicare Advantage and Medicare Part Drimssies and our exit from the Ohio
Medicaid programs. The lower benefit expense in ighr@ Advantage and Medicare Part D in 2009 regdditem less favorable prior year
reserve development in the first quarter of 2008amspared to the first quarter of 2009. These dsae were partially offset by increases in
benefit costs in our Local Group and FEP businedsfesreceive reimbursement for FEP costs plus a fee

Our benefit expense ratio decreased 350 basissptir®1.6% in 2009, due to improvements in both@amsumer and Commercial
segments. The benefit expense ratio decline irCamsumer segment was primarily driven by benefitemse in our Medicare Advantage
business as well as overall lower incurred medioats in all other lines of business. The benafiease ratio for Medicare Advantage
improved as we implemented benefit design changeésreodified pricing for 2009. Improvements in then@mercial segment’s benefit
expense ratio were primarily due to our Local Grbupiness. The year-over-year improvement in theaLGroup benefit expense ratio was
driven by less favorable prior year reserve devalept that was recognized in the first quarter ¢f&0
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Selling, general and administrative expense ine@&4.16.5 million, or 5%, to $2.4 billion in 2008marily due to higher overall
compensation costs, outside services and assessraqoired under the New York Deficit ReductionrPdad Budget passed into law in
February 2009. These higher expenses were parbifiigt by lower advertising and selling expensas: selling, general and administrative
expense ratio increased 90 basis points to 15.52000. The increase in our selling, general andimidirative expense ratio was primarily due
to the higher costs mentioned above.

Cost of drugs sold decreased $6.5 million, or 5&112.4 million in 2009, primarily due to decredseail order prescription volume,
partially offset by increased prescription volumenfi third parties in our specialty pharmacy compani

Interest expense decreased $2.9 million, or 2%11®.1 million in 2009, primarily due to a reduaesk of commercial paper, mostly
offset by the issuance of $1.0 billion of long-tedebt in February 2009.

Amortization of other intangible assets decreas@ #illion, or 5%, to $67.9 million in 2009, primilg due to reductions in amortizatit
of certain intangibles acquired in prior years.

Income tax expense increased $22.1 million, or®°$313.2 million in 2009. The effective tax rale2009 and 2008 were 35.0% and
33.1%, respectively. The 190 basis point increaghe effective tax rate in 2009 was primarily do¢he settlement of audit issues and
associated amounts in 2008. Our anticipated ft péfective tax rate is expected to be 35.2%, daseour projections, and includes the
anticipated impact of recently adopted New Yorkisigion. During April 2009, the New York state igigture passed provisions, retroactive to
January 1, 2009, that will require us to pay add#i premium taxes in that state while reducingestecome tax payments.

Our net income as a percentage of total revenuained constant at 3.8% in 2009 as compared to 88@Bresult of all factors discussed
above.

Reportable Segmen

We use operating gain to evaluate the performahoerareportable segments, as described in FAS, #8iich are Commercial,
Consumer and Other. Operating gain is calculatédtakoperating revenue less benefit expensengetieneral and administrative expense
and cost of drugs. It does not include net investrimeome, net realized gains or losses on invasisneterest expense, amortization of other
intangible assets or income taxes, as these iteen®a@naged in a corporate shared service enviranamenare not the responsibility of
operating segment management. For additional irdtion, see Note 12 to our unaudited consolidateahfiial statements for the three months
ended March 31, 2009 included in this Form 10-Qe @ilscussions of segment results for the three msaetded March 31, 2009 and 2008
presented below are based on operating gain, aslied above, and operating margin, which is caked as operating gain divided by
operating revenue. Our definitions of operatinghgaid operating margin may not be comparable tdasimtitled measures reported by other
companies. Our reportable segments’ results ofatipers for 2008 have been reclassified to confartiné 2009 presentation.

Commercial

Our Commercial segment’s summarized results ofaijmers for the three months ended March 31, 20092808 are as follows:

Three Months Ended

March 31
(In millions) 2009 2008 $ Change % Change
Operating revenu $ 9,367.! $ 9,488.: $ (120.7 (1)%
Operating gait $ 9027 $ 908.t $ (6.1 (1)%
Operating margil 9.€% 9.6% Obp
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Operating revenue decreased $120.7 million, ortd99.4 billion in 2009, primarily due to memberskieclines in our Local Group and
UniCare businesses as well as revenue declinesiabwith our ancillary products, including ddraad life and disability. These decreases
were partially offset by premium rate increasesalbmedical lines of business and increased rexdouself-funded National business.

Operating gain decreased $6.1 million, or 1%, 10258 million in 2009 primarily due to higher adnstrative costs, including higher
overall compensation costs. These higher admitiigtraosts were partially offset by improved resutt our Local Group business, including
UniCare, primarily due to overall lower incurred dieal costs in 2009 that resulted from the firsaiger of 2008 having less favorable prior
year reserve development than the first quart@0068.

The operating margin in 2009 remained constant&rimarily due to the factors discussed in trezeding two paragraphs.
Consumer

Our Consumer segment’s summarized results of dpasator the three months ended March 31, 20092808 are as follows:

Three Months Ended

March 31
(In millions) 2009 2008 $ Change % Change
Operating revenu $ 4,035. $ 4,100.( $ (64.€ 2%
Operating gain (los¢ $ 2187 $ (120.9) $ 338 NM?
Operating margi 5.4% (2.9% 830 by

1 NM = Not meaningfu

Operating revenue decreased $64.6 million, or 2%4t0 billion in 2009, primarily due to our exibf the Ohio Medicaid programs and
slight declines in our fully-insured Individual meership, partially offset by premium rate increaiseall lines of business.

The Consumer segment had an operating gain of $24lion in 2009 compared to an operating los$120.2 million in 2008, or a
change of $338.9 million, primarily due to improvesbults in our Medicare Advantage business aswpéeimented benefit design changes and
modified pricing for 2009. In addition, overall l@wincurred medical costs in all other lines ofibass added to the improved results. The
overall lower incurred medical costs resulted friv first quarter of 2008 having less favorabl@pyiear reserve development than the first
quarter of 2009.

Other

Our Other segment’s summarized results of operafionthe three months ended March 31, 2009 ang a6®as follows:

Three Months Ended

March 31
(In millions) 2009 2008 $ Change % Change
Operating revenu $ 1,895.¢ $ 1,778. $ 117« 7%
Operating gait $ 111¢ $ 94.C $ 17.€ 19%

Operating revenue increased $117.4 million, or @@41.9 billion in 2009, primarily due to highergpniums in our FEP business, sligt
offset by lower administrative fees in our NGS Mzdte business.

Operating gain increased $17.6 million, or 19%$141.6 million in the first quarter of 2009. Thigiease was due to improved results in
our PBM business, primarily with respect to ourcigly pharmacy operations, and our disease manageusiness.
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VII.  Critical Accounting Policies and Estimates

We prepare our consolidated financial statementsirformity with U.S. generally accepted accounfnigiciples, or GAAP. Application
of GAAP requires management to make estimates ssuhaptions that affect the amounts reported irconsolidated financial statements and
accompanying notes and within this MD&A. We consiseme of our most important accounting policies tequire estimates and
management judgment to be those policies with gpdiabilities for medical claims payable, incertaxes, goodwill and other intangible
assets, investments and retirement benefits, wariehliscussed below. Our significant accountindgcfas are summarized in Note 2 to our
audited consolidated financial statements as offanthe year ended December 31, 2008 includediir2608 Form 10-K.

We continually evaluate the accounting policies astiimates used to prepare the consolidated fiabsigitements. In general, our
estimates are based on historical experience, atatuof 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 judgment-based accounting estimate ic@usolidated financial statements is our liabifdy medical claims payable. At
March 31, 2009, this liability was $6.2 billion argpresented 22% of our total consolidated liabgitWe record this liability and the
corresponding benefit expense for incurred butpaid claims, including the estimated costs of pssg®y such claims. Incurred but not paid
claims include (1) an estimate for claims thatiaceirred but not reported, as well as claims regabtd us but not yet processed through our
systems, which approximated 98%, or $6.0 billidmur total medical claims liability as of March ,3009; and (2) claims reported to us and
processed through our systems but not yet paidshwdgpproximated 2%, or $153.0 million, of the tateddical claims liability as of March 31,
2009. The level of claims payable processed thrauglsystems but not yet paid may fluctuate frora pariod end to the next, from 1% to 5%
of our total medical claims liability, due to tingirof when claim payments are made.

Liabilities for both claims incurred but not repedtand reported but not yet processed throughystems 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 ciremtss. 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 ésfhate of claim liabilities. Under this procesistorical data of paid claims is formatted
into “claim triangles,” which compare claim incudrdates to the dates of claim payments. This in&tion is analyzed to create “completion
factors” that represent the average percentagatalfincurred claims that have been paid througtvan date after being incurred. Completion
factors are applied to claims paid through theqekend date to estimate the ultimate claim expamsared for the period. Actuarial estimates
of incurred but not paid claim liabilities are theéetermined by subtracting the actual paid clairmmfthe estimate of the ultimate incurred
claims.

For the most recent incurred months (generallyntbst recent two months), the percentage of claians for claims incurred in those
months is generally low. This makes the completamtor methodology less reliable for such montheer&fore, incurred claims for recent
months are not projected from historical completod payment patterns; rather they are projectezsbgnating the claims expense for those
months based on recent claims expense levels aiith leare trend levels, or “trend factors.”

Because the reserve methodology is based uponib@tmformation, it must be adjusted for knownsomspected operational and
environmental changes. These adjustments are nyaolgr lactuaries based on their knowledge and #stimate of emerging impacts to ben
costs and payment speed. Circumstances to be eoedith developing our best estimate of reservdade changes in utilization levels, unit
costs, mix of business, benefit plan designs, gervieimbursement levels, processing system coiovsrand changes, claim
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inventory levels, claim processing patterns, claimmission patterns and operational changes negtifttm business combinations. A
comparison of prior period liabilities to re-estima claim liabilities based on subsequent claimeligment is also considered in making the
liability determination. In our comparison of prigear, the methods and assumptions are not chasgexserves are recalculated; rather, the
availability of additional paid claims informatiahives our changes in the re-estimate of the unglaich liability. To the extent appropriate,
changes in such development are recorded as ael@awegrrent period benefit expense.

In addition to incurred but not paid claims, thebility for medical claims payable includes ressri@ premium deficiencies, if
appropriate. Premium deficiencies are recognizegnwhis 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 indés consideration of investment income. For purpo$@remium deficiencies, contracts are
grouped in a manner consistent with our methodqtiming, servicing and measuring the profitabitifysuch contracts.

We regularly review and set assumptions regardasg ttends and utilization when initially estabirgiclaim 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 adaiction of benefit expense in the period an
adjustment is made. Further, due to the considenrzdiability of health care costs, adjustmentslaim 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 efittbility is reasonable.

While there are many factors that are used astaptre estimation of our medical claims payaldéility, the two key assumptions
having the most significant impact on our incurbed not paid liability as of March 31, 2009 were tompletion and trend factors. As
discussed above, these two key assumptions carflbericed by other operational variables includiggtem changes, provider submission
patterns and business combinations.

There is variation in the reasonable choice of detigm factors by duration for durations of threenths through 12 months where the
completion factors have the most significant impast previously discussed, completion factors teenlde less reliable for the most recent
months and therefore are not specifically utilifedmonths one and two. In our analysis for thénclBabilities at March 31, 2009, the
variability in months three to five was estimatede between 60 and 140 basis points, while masixhthrough twelve have much lower
variability ranging from 10 to 40 basis points.

The difference in completion factor assumptionsuyasing moderately adverse experience, resultsriahifity of 4%, or approximately
$247.0 million, in the March 31, 2009 incurred bot paid claim liability, depending on the compdetifactors chosen. It is important to note
that the completion factor methodology inherensigiames that historical completion rates will béeive of 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.

The other major assumption used in the establishofehe March 31, 2009 incurred but not paid cléiebility was the trend factors. In
our analysis for the period ended March 31, 200€re was a 1.2 percentage point differential inhilger and low trend factors assuming
moderately adverse experience. This range of ti@etdrs would imply variability of 15%, or approxately $942.0 million, in the incurred but
not paid claims liability, depending upon the tréactors used. Because historical trend factor®fiem not representative of current claim
trends, the trend experience for the most reca&rtbanine months, plus knowledge of recent events
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likely affecting current trends, have been taken gonsideration in establishing the incurred kattpaid claim liability at March 31, 2009. As
we look at the year-over-year claim trend for thiemperiod compared to the current period, thedrased in our reserve models has increased

Note 11 to our audited consolidated financial stegets for the year ended December 31, 2008 inclirdedr 2008 Form 10-K provides
historical information regarding the accrual angirpant of our medical claims liability. Componentsfte total incurred claims for each year
include amounts accrued for current year estimel@iths expense as well as adjustments to prior gst#mnated accruals. In Note 11 to our
audited consolidated financial statements, theldbeled “Net incurred medical claims: Prior yegrdundancies” accounts for those
adjustments made to prior year estimates. The itrgfany reduction of “Net incurred medical clain®sior years redundancieslaims may b
offset as we establish the estimate of “Net inaimeedical claims: Current year”. Our reserving ficacis to consistently recognize the
actuarial best estimate of our ultimate liability bur claims. When we recognize a release ofédardancy, we disclose the amount that is
in the ordinary course of business, if material. bééeve we have consistently applied our methaglpla determining our best estimate for
unpaid claims liability at each reporting date.

We have not provided an unpaid claims progressiothie three months ended March 31, 2009, as vievieahsufficient data is availak
to provide a meaningful progression of the pricaryending liability. Consistent with past practice® expect to provide this information in
second quarter, third quarter and annual filings.

Income Taxes

We account for income taxes in accordance with EBS, Accounting for Income Taxed his standard requires, among other things, the
separate recognition of deferred tax assets araréeftax liabilities. Such deferred tax assetsdefdrred tax liabilities represent the tax effect
of temporary differences between financial repgrmd tax reporting measured at tax rates enattbe &ime the deferred tax asset or liability
is recorded. A valuation allowance must be esthbtifor deferred tax assets if it is “more likdiah 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 ezfobur deferred tax assets based on
the following:

. the types of temporary differences that createdi#ferred tax asse

. the amount of taxes paid in prior periods and awéél for a carr-back claim;

. the forecasted future taxable income, and therefibdy future deduction of the deferred tax iteamd
. any significant other issues impacting the likedglization of the benefit of the temporary diffezes.

We, like other companies, frequently face challesnfgem tax authorities regarding the amount of sackee. These challenges include
guestions regarding the timing and amount of dedostthat we have taken on our tax returns. Inuatalg any additional tax liability
associated with various positions taken in ourréamrn filings, we record additional liabilitiesrfpotential adverse tax outcomes. Based on our
evaluation of our tax positions, we believe we happropriately accrued for uncertain tax benefisstequired by Financial Accounting
Standards Board (FASB) Interpretation No. ABcounting for Uncertainty in Income Taxes — aetiptetation of FASB Statement No. 108
the extent we prevail in matters we have accrugediar 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 matbrimhpacted.

In the ordinary course of business, we are reguartlited by federal and other tax authorities, faoch time to time, these audits resul
proposed assessments. We believe our tax posganply with applicable
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tax law and intend to defend our positions vigohptisrough the federal, state and local appealsgsses. We believe we have adequately
provided for any reasonable foreseeable outconagegbto these matters. Accordingly, although thkimate resolution may require additional
tax payments, we do not anticipate any materiabichpn our results of operations from these matfesof March 31, 2009, the examinations
of our 2007, 2006, 2005 and 2004 tax years aregb@included by the Internal Revenue Service, or IR&ddition, we have several tax years
for which there are ongoing disputes related tegoguisition companies that are being concludethbyRS. We joined the IRS Compliance
Assurance Process, or CAP, in 2007 and continvent@in a participant. The objective of CAP is tduee taxpayer burden and uncertainty
while assuring the IRS of the accuracy of tax muprior to filing, thereby reducing or eliminatitfte need for post-filing examinations.
Administrative tax appeals and proceedings alsdimoa for certain subsidiaries for tax years pt@being included in our consolidated tax
return.

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

Goodwill and Other Intangible Assets

Our consolidated goodwill at March 31, 2009 was.$18llion and other intangible assets were $8li&bi The sum of goodwill and
intangible assets represented 45% of our totalatmtaded assets and 103% of our consolidated shitets’ equity at March 31, 2009.

We follow guidance provided by FAS 141Bysiness Combinationand FAS 142Goodwill and Other Intangible AssetEAS 141R
specifies the types of acquired intangible as$etsare required to be recognized and reportedatbhafrom goodwill. Under FAS 142,
goodwill and other intangible assets (with indgérlives) are not amortized but are tested for impant at least annually. Furthermore,
goodwill and other intangible assets are alloc&e@porting units in accordance with FAS 142 fargoses 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 imciég lives, such as trademarks, are also tested
separately. Fair value is calculated using a btfradprojected income and market value approach.iitome 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 gefl:cts volatility associated with the cost ofigyg capital. Market valuations are based on
observed multiples of certain measures includingnbvership, revenue, EBITDA (earnings before intertastes, depreciation and amortizati
and net income as well as market capitalizatioryaisaof 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 basedhgse tests we have not incurred any impairhosees related to any goodwill and
other intangible assets (with indefinite lives).

In addition, we performed an impairment review of goodwill balances during the three months eridacth 31, 2008 as a result of
experiencing higher than anticipated medical cdatger than expected fully-insured enrollment amel ¢hanging economic environment. No
impairments were noted and no impairment charges vezorded. During the three months ended Mar¢i2@d8, we were notified by the
state of California that premium increases for edi-Cal business were being repealed due to badgebnstraints. As a result of this
notification, we also performed an impairment rewief our intangible assets related to the StatenSpieed reporting unit. No impairments
were noted and no impairment charges were recatdedg the three months ended March 31, 2008.

While we believe we have appropriately allocategighrchase price of our acquisitions, this allazatequires 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 ott
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reasonable assumptions and estimates were to elfisstimated fair values are less than the aegryalues of goodwill and other intangible
assets with indefinite lives in future annual impant tests, or if significant impairment indicat@re noted relative to other intangible assets
subject to amortization, we may be required to r@ampairment losses against future income.

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

Investments

Current and long-term available-for-sale investnssaurities were $15.2 billion at March 31, 200€ apresented 31% of our total
consolidated assets at March 31, 2009. In accoedaith FAS 115Accounting for Certain Investments in Debt and Bg8iecuritieswe
classify fixed maturity and equity securities irr imvestment portfolio as “available-for-sale” dréding” and report those securities at fair
value. We classify our investments in availabledale fixed maturity securities as either curremt@ncurrent assets based on their contractual
maturities. Certain investments, which we intendat within the next twelve months, are carrie¢agent without regard to their contractual
maturities. Additionally, certain of our investmsnivhich are used to satisfy contractual, regwatorother requirements, continue to be
classified as long-term, without regard to contiatmaturity. The unrealized gains or losses oh bot current and long-term fixed maturity
and equity securities classified as available-fde-sire included in accumulated other compreherisomme as a separate component of
shareholders’ equity, unless the decline in vadugeiemed to be other-than-temporary and we doawat the intent and ability to hold such
securities until their full cost can be recoveriadyhich case such securities are written dowrabovalue and the loss is charged to income.
Investment income is recorded when earned, anteeladjains or losses, determined by specific ifieation of investments sold, are included
in income when securities are sold.

We maintain various rabbi trusts to account foradksets and liabilities under certain deferred amaation plans. Under these deferred
compensation plans, the participants can defeaicettpes of compensation and elect to receiveuarren 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
the premium expense of the policies, classifiedeareral and administrative expenses.

In addition to available-for-sale investment setiesi we held additional long-term investments 80%.3 million, or 1% of total
consolidated assets, at March 31, 2009. Thesetlmginvestments consist primarily of real estassh surrender value of corporate-owned
life insurance policies and certain other investtaeDue to their less liquid nature, these investimare classified as long-term.

We review investment securities to determine iflides in fair value below cost are other-than-terapp This review is subjective and
requires a high degree of judgment. We conductréhiiew on a quarterly basis, using both quantiégatind qualitative factors, to determine
whether a decline in value is other-than-tempor8nch factors considered include the length of tme the extent to which a security’s
market value has been less than its cost, finanoiadition and near term prospects of the isseegmmendations of investment advisors, and
forecasts of economic, market or industry trenfiany declines are determined to be other-than-tearg, we charge the losses to income
when that determination is made. We have a comenitteertain accounting and investment associatésremnagement that is responsible for
managing the impairment review process. The cueeahomic environment and volatility of securitiearkets increase the difficulty of
assessing investment impairment and the same idagetend to increase the risk of potential impairhof these assets. We recorded charges
for other-than-temporary impairment of securiti€$805.0 million and $76.9 million, respectivelyrfthe three months ended March 31, 2009
and 2008. There were no individually significartiertthan-temporary
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impairments of investments by issuer during theg¢hmonths ended March 31, 2009. As of March 3192@@ had approximately $933.6
million of gross unrealized losses on investmeet®gnized in accumulated other comprehensive inc&i@#3.8 million of which related to
fixed maturity securities and $159.8 million of whirelated to equity securities.

We believe we have adequately reviewed our investisecurities for impairment and that our investiegturities 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 impairméhis could result in realized losses relatingtioer-than-temporary impairments 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 primary objective in the management of fixed méguand equity portfolios is to maximize totalwet relative to underlying liabilities
and respective liquidity needs. In achieving thislgassets may be sold to take advantage of meokelitions 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, @iy but not limited to: (i) changes in the invastt environment; (ii) expectation that the fair
value could deteriorate further; (i) desire toluee exposure to an issuer or an industry; (ivhgha in credit quality; or (v) changes in
expected cash flow.

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 anditwrower is required to deliver additional casHateral if the market value of the securities
on loan exceeds the cash collateral delivered. Utigeguidance provided in FAS 148;counting for Transfers and Servicing of Financial
Assets and Extinguishments of Liabilit, we recognize the collateral as an asset, whiospierted as “securities lending collateral” on our
consolidated balance sheets and we record a conésy liability for the obligation to return theltateral to the borrower, which is reported
as “securities lending payable”. The securitiesoam are reported in the applicable investmentgmaieon 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 managentémiet risks through our investment policy, whislablishes credit quality limits and
limits of investments in individual issuers. Ineffee management of these risks could have an itrgraour future earnings and financial
position. Our investment portfolio includes fixedturity securities with a fair value of $14.3 ki at March 31, 2009. The weighted-average
credit rating of these securities was “AA” as oflgta31, 2009. Included in this balance are inveatsia fixed maturity securities of states,
municipalities and political subdivisions, mortgaggcked securities and corporate securities of Billian, $42.0 million and $7.3 million,
respectively, that are guaranteed by third partiigh the exception of seven securities with a Yailue of $34.2 million, these securities are all
investment-grade and carry a weighted-averagetamitig of “AA” as of March 31, 2009 with the geentee by the third party. The securities
are guaranteed by a number of different guaramiodswe do not have any significant exposure tosamyle guarantor (neither indirect through
the guarantees, nor direct through investmentergtharantor). Further, due to the high underlyirgglit rating of the issuers, the weighted-
average credit rating of these securities withbatguarantee was “AA” as of March 31,2009 for theusities 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 giees, which generally use
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Level | or Level Il inputs for the determination fair value in accordance with FAS 157gir Value Measurementsor FAS 157. Third party
pricing services normally derive the security psiterough recently reported trades for identicaionilar securities making adjustments
through the reporting date based upon availabl&en@bservable information. For securities notwstyi traded, the third party pricing servic
may use quoted market prices of comparable instnisra@ discounted cash flow analyses, incorporatipgts that are currently observable in
the markets for similar securities. Inputs thataften used in the valuation methodologies inclumg,are not limited to, broker quotes,
benchmark yields, credit spreads, default ratespaspayment speeds. As we are responsible foretegrdination of fair value, we perform
monthly analysis on the prices received from tipiadties to determine whether the prices are reéderatimates of fair value. Our analysis
includes a review of month to month price fluctoat and, as needed, a comparison of pricing seweduations to other pricing services’
valuations for the identical security.

In certain circumstances, it may not be possibléetidve pricing model inputs from observable madettvity, and therefore, such inputs
are estimated internally. Such securities are daségl Level 11l in accordance with FAS 157. Sedesitlesignated Level Il at March 31, 2009
totaled $323.4 million and represented 2% of otaltassets measured at fair value on a recurrisg b@ur Level Ill securities primarily
consist of certain mortgage-backed and asset-bas@dities that have been thinly traded due t@eors in the securities markets and the
resulting lack of liquidity. In addition, our Levél securities also include certain inverse flogtrate securities that were not actively tradimg i
their market. Consequently, observable inputs wetelways available and the fair values of thesmisties were estimated using internal
estimates for inputs including, but not limited poepayment speeds, credit spreads, default ratebenchmark yields.

For additional information, see Part Il, Item 7/Qantitative and Qualitative Disclosures about MaRRisk” and Notes 3 and 4 to our
audited consolidated financial statements for @ ynded December 31, 2008 included in our 200& AO-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 19Bmployers’ Accounting for Defined Benefit Pensiod &ther Postretirement Plans — an
amendment of FASB Statements No. 87, 88, 106 &{R)3vhich requires that amounts recognized in finalnsiatements be determined on
an actuarial basis. As permitted by FAS 87, weutate 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 @etigbilities, are amortized over future
periods.

An important factor in determining our pension engeis the assumption for expected long-term retarplan 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 ourumsption. Factors such as past market
performance, the long-term relationship betweeadirmaturity and equity securities, interest ratétation and asset allocations are considered
in the assumption. The assumption includes an agtiof the additional return expected from activaagement of the investment portfolio.
Peer data and historical returns are also revidameappropriateness of the selected assumptioneXpected long-term rate of return is
calculated by the geometric averaging method, wbatbulates an expected multi-period return, réfgcvolatility drag on compound returns.
We believe our assumption of future returns isoaable. However, if we lower our expected long-teeturn 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 clsaimgihe fair value ¢
plan assets in a systematic manner over three,ymaxducing the
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expected return on plan assets that is includélgeimletermination of pension expense. The differdraween this expected return and the
actual return on plan assets is deferred and aredrtiver the average remaining service of the wockfas a component of pension expense.
The net deferral of past asset gains or lossestaffiee calculated value of plan assets and, uiilymeuture pension expense.

The discount rate reflects the current rate at wttie pension liabilities could be effectively ksdtat the end of the year based on our
most recent measurement date (December 31, 2008)sdlected discount rate for all plans is 5.64%iclwwas developed using a yield curve
approach. Using yields available on high-qualiefl maturity securities with various maturity datbe yield curve approach provides a
“customized” rate, which is meant to match the expe cash flows of our specific benefit plans. Tkeeffect of changes in the discount rate,
as well as the net effect of other changes in aetuassumptions and experience, have been defamdédmortized as a component of pension
expense in accordance with FAS 87.

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>amtely 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 ending December 31, 2009, no matewidributions are expected to be necessary to thedimployee Retirement Income
Securities Act, or ERISA, required funding levéiswever, we may elect to make discretionary couatigims up to the maximum amount
deductible for income tax purposes. No contribugitmretirement benefit plans were made duringhiree months ended March 31, 2009.

At March 31, 2009 our consolidated pension lialeditwere $226.9 million, including liabilities 064.5 million for certain supplemental
plans. We recognized consolidated pre-tax penstoefit of $6.9 million and $6.4 million for the #& months ended March 31, 2009 and
2008, respectively.

Other Postretirement Benefits

We provide most associates with certain life, maldicision and dental benefits upon retirement. W8fe various actuarial assumptions
including a discount rate and the expected trerftbalth care costs to estimate the costs and befdfjations for our retiree benefits. We
recognized a postretirement benefit liability oB$3 million at March 31, 2009.

We recognized consolidated pre-tax other postragreg expense of $8.4 million and $7.7 million foe three months ended March 31,
2009 and 2008, respectively.

At our December 31, 2008 measurement date, thetedldiscount rate for all plans was 5.73%. We higesl this rate using a yield
curve approach as described above.

The assumed health care cost trend rates usedasuneethe expected cost of other benefits at onember 31, 2008 measurement dates
was 8.00% for 2009 with a gradual decline to 5.08#the year 2015. These estimated trend rateubject to change in the future. The health
care cost trend rate assumption has a signifidéetdteon the amounts reported.

For additional information regarding retirement éf#s, see Note 10 to our audited consolidatedhfired statements as of and for the y
ended December 31, 2008 included in our 2008 F@HK.1
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New Accounting Pronouncemen

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¥dtive instruments in an entity’s financial staents, how derivative instruments and
related hedged items are accounted for under FBSAk®ounting for Derivative Instruments and Hedgirgivties, 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 neeten impact on our consolidated financial positiomesults of operations. For additional
information regarding our disclosures about deieainstruments and hedging activities, see Naie @ur unaudited consolidated financial
statements for the three months ended March 31 R@uded in this Form 10-Q.

In April 2009, the Financial Accounting StandardsaBl, or FASB, issued FASB Staff Position, or FISB, FAS 115-2 and FAS 124-2,
Recognition and Presentation of Ot-Than-Temporary Impairmentsy the FSP. The FSP is intended to provide greddeity to investors
about the credit and noncredit component of anretien-temporary impairment event and to more ¢ffety communicate when an other-
than-temporary impairment event has occurred. T3 &pplies to fixed maturity securities only anguiees separate display of losses related
to credit deterioration and losses related to otharket factors. When an entity does not intensetbthe security and it is more likely than not
that an entity will not have to sell the securifdre recovery of its cost basis, it must recogtiiwecredit component of an other-than-
temporary impairment in earnings and the remaipioigion in other comprehensive income. In additigmon adoption of the FSP, an entity
will be required to record a cumulative-effect atjnent as of the beginning of the period of adaptreclassify the noncredit component of a
previously recognized other-than-temporary impairhieom retained earnings to accumulated other eehgnsive income. The FSP will be
effective for us for the quarter ending June 3@ROVe are currently evaluating the impact of ashgpthe FSP.

In April 2009, the FASB issued FSP No. 157&termining Fair Value When the Volume and Leveédaiivity for the Asset or Liability
Have Significantly Decreased and Identifying Trartgms That Are Not Orderhor FSP 157-4. FSP 157-4 provides additional autddre
guidance to assist both issuers and users of fiaestatements in determining whether a marketisea or inactive, and whether a transaction
is distressed. The FSP will be effective for ustfar quarter ending June 30, 2009. We do not expeadoption of FSP 157-4 to have a
material impact on our consolidated financial gositand results of operations.

In April 2009, the FASB issued FSP FAS No. 107-d APB 28-1,Interim Disclosures about Fair Value of Financiaktruments or
FSP 107-1 and APB 28-1. FSP 107-1 and APB 28-linreglisclosures about fair value of financial instients for interim reporting periods of
publicly traded companies as well as in annualnfoia statements. FSP 107-1 and APB 28-1 will iectifze for us for the quarter ending
June 30, 2009. The adoption of FSP 107-1 and ARB &8I not have an impact on our consolidated ficial position and results of
operations.

There were no other new accounting pronouncemssied during the first three months of 2009 thdtdenaterial impact on our
financial position, operating results or disclosure

VIII. 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.
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We manage our cash, investments and capital steustuwe are able to meet the short and long-téligaiions 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 ouulatgd subsidiaries are in the form of cash antl egsivalents and investments. After
considering expected cash flows from operatingvdiets, we generally invest cash that exceeds ear term obligations in longer term
marketable fixed maturity securities, to improve ouerall investment income returns. Our investngtritegy is to make investments
consistent with insurance statutes and other regylaequirements, while preserving our asset base.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 conditioned@markets have experienced a tightenir
available liquidity, primarily as a result of unta@nty surrounding mortgage-backed securities. ¢to®er 2008 the Federal government
approved a bill that is aimed at addressing liquidtisues in the financial markets and is workimgtovide other initiatives designed to help
relieve the credit crisis. In addition, governmegutsund the world have developed their own planzd¢eide liquidity and security in the credit
markets and to ensure adequate capital in ceitandial institutions.

We have a $2.5 billion commercial paper programe @bmmercial paper markets have experienced irenleadatility and disruption,
resulting in higher costs to issue commercial pay&r continue to monitor the commercial paper miagrked will act in a prudent manner.
Should commercial paper issuance be unavailablénteed to use a combination of cash on hand ami/o$2.4 billion senior credit facility -
redeem our commercial paper when it matures. Whéee is no assurance in the current economic @mvient, we believe the lenders
participating in our credit facility will be willig and able to provide financing in accordance Withir 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 flexikilit

The table below outlines the cash flows providedbysed in operating, investing and financing\aibtis for the three months ended
March 31, 2009 and 2008:

Three Months Ended

March 31
(In millions) 2009 2008
Cash flows provided by (used it
Operating activitie! $ 1,192.( $ 1,041.
Investing activities (790.9) 450.2
Financing activitie: (206.9) (1,707.9)
Increase (decrease) in cash and cash equivi $ 194.7 $ (2159

Liquidity — Three Months Ended March 31, 2009 Compared to &aiMonths Ended March 31, 2008

During the three months ended March 31, 2009, ast flow provided by operating activities was $2.09million, compared to $1,041
million for the three months ended March 31, 2G08jncrease of $150.8 million. This increase resufirimarily from decreased incentive
compensation payments and decreased tax paymartig)lp offset by a slight increase in claims pagnts.
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Net cash flow used in investing activities was $89@illion during the three months ended MarchZ109, compared to $450.2 million
of cash provided by investing activities for thestlh months ended March 31, 2008. The decreasealnflcav provided by investing activities
$1,241.1 million between the two periods primar#égulted from increases in net purchases of investsrand decreases in securities lending
collateral, partially offset by decreases in nathases of property and equipment.

Net cash flow used in financing activities was $20@illion during the three months ended MarchZ109, compared to $1,707.2
million for the three months ended March 31, 20008 decrease in cash flow used in financing aaiwiof $1,500.3 million primarily resulted
from decreases in the repurchase of common statknaneases in net proceeds from borrowings, inntydommercial paper and other long-
term borrowings.

Financial Condition

We maintained a strong financial condition andiliify position, with consolidated cash, cash eglgints and investments, including
long-term investments, of $18.3 billion at March 2009. Since December 31, 2008, total cash, aasivadents and investments, including
long-term investments, increased by $0.9 billiomarily due to cash generated from operations aliitianal long-term borrowings.

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 respectimeent companies. In addition, we have agreedrtaineundertakings to regulatory authorities,
including the requirement to maintain certain caggvels in our California and Georgia subsidigrie

At March 31, 2009, we held at the parent compampr@pmately $1.0 billion of cash and cash equivideand investments, which is
available for general corporate use, including gtreent in our businesses, acquisitions, share ebdrdpurchases 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 30.3%
as of March 31, 2009 and 29.2% as of December@®1§.2

Our senior debt is rated “A-" by Standard & Poot’s;” by Fitch, Inc., “Baal” by Moody’s Investor $eéce, Inc. and “bbb+” by AM
Best Company, Inc. We intend to maintain our sedabt investment grade ratings. A significant doraxg in our debt ratings could adversely
affect our borrowing capacity and costs.

Future Sources and Uses of Liquidity

On April 13, 2009 we announced that we enteredandefinitive agreement to sell our NextRx subsid&to Express Scripts, Inc., or
Express Scripts, one of the largest PBM compani@oirth America, for $4.675 billion, consistingaifleast $3.275 billion in cash, subject to
customary working capital and indebtedness adjustsnand the balance in Express Scripts commork.stde expect to use the net after-tax
proceeds from the sale for a variety of purposesuding share repurchases, repayment of curretitrities of long-term debt and other
general corporate purposes. In connection wittatireement, at closing, we will enter into a 10-yemntract for Express Scripts to provide
PBM services to us following the close of the Exgr&cripts transaction. The Express Scripts trdioseis expected to close in the second half
of 2009, subject to, customary closing conditidhs, expiration of the waiting period under the Haebtt-Rodino Antitrust Improvements Act
and any other required regulatory approvals.

On December 12, 2008, we filed an updated sheiétragion statement with the SEC to register aimniteéd amount of any combination
of debt or equity securities in one or more offganSpecific information regarding terms and se¢imsrbeing 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 asijons or business expansion.
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We are a member of the Federal Home Loan Bankdirapolis, or FHLBI, and as a member we have Itfigyato obtain cash advanc
subject to certain requirements. In order to obtaish advances, we are required to pledge sesuaieollateral to the FHLBI, initially equal
a certain percentage of the cash borrowings, dépgmah the type of securities pledged as collatfiiaé market value of the collateral is
monitored daily by the FHLBI, and if it falls belotlve required percentage of the cash borrowingsareeequired to pledge additional
securities as collateral or repay a portion ofdbistanding cash advance balance. In additionboowings cannot exceed twenty times our
investment in FHLBI common stock. Our investmenEHLBI common stock at March 31, 2009 totaled $%ilion, which is reported in
“Investments available-for-sale — Equity securities the consolidated balance sheets. At Marct2809, $100.0 million of cash advances
from the FHLBI was outstanding and is reportedSidrt-term borrowings” on the consolidated balastoeets. Securities, primarily certain
U.S. government sponsored mortgage-backed sesuynitith a fair value of $123.4 million at March 2009 have been pledged as collateral.
The securities pledged are reported in “Investmawislable-for-sale — Fixed maturity securities”tbe consolidated balance sheets.

On November 29, 2005, we entered into a seniorvawgcredit facility, or the facility, with certailenders for general corporate
purposes. The facility, as amended, provides crgulib $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 ratittgeadate of utilization, or (ii) a base rate as
defined in the facility agreement. Our ability tortow under this facility is subject to compliangih certain covenants. There were no
amounts outstanding under this facility as of Ma3&h2009 or during the three months then endeath 31, 2009, we had $2.4 billion
available under this facility.

We have Board of Directors’ approval to borrow ag$®.5 billion under our commercial paper progr&mceeds from any issuance of
commercial paper may be used for general corpprajgoses, including the repurchase of our debtcantmon stock. Commercial paper notes
are short-term senior unsecured notes, with a banot to exceed 270 days from date of issuandeeMissued, the notes bear interest at the
then current market rates. We had $624.5 milliobafowings outstanding under this commercial pgpegram as of March 31, 2009. As
previously discussed in “Introduction to Liquidiyd Capital Resources”, the commercial paper matk@te experienced increased volatility
and disruption. We will continue to monitor the aoercial paper markets and will act in a prudent meanWe continue to classify our
commercial paper as long-term debt given our intemtsue commercial paper or our ability to redeemcommercial paper using our $2.4
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 ordinary dividendshie paid to the parent company during 2009. Fothhee months ended March 31, 2009, no
dividends were paid by our subsidiaries.

Under our Board of Directors’ 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 Exchange Act. During the
three months ended March 31, 2009, we repurchasdetired approximately 17.7 million shares ataarage per share price of $38.55, for
an aggregate cost of $681.2 million. On March R ®ur Board of Directors authorized an increds&ldb billion in our stock repurchase
program. As of March 31, 2009, we had $1.8 billidrauthorization remaining under this program. Sajoent to March 31, 2009, we
repurchased and retired approximately 1.7 millioarss for an aggregate cost of approximately $8#ilbn, leaving approximately $1.8
billion for authorized future repurchases at Afj#l 2009. Our stock repurchase program is diseratioas we are under no obligation to
repurchase shares. We repurchase shares wheniesxeliels a prudent 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.tke year ending
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December 31, 2009, no material required contrimstiare expected to be necessary to meet the ERgAred funding levels; however, we
may elect to make discretionary contributions ughedmaximum amount deductible for income tax psgso

Contractual Obligations and 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, andaégital acquisitions and other strategic
transactions.

For additional information regarding our estimatedtractual obligations and commitments at DecertieR008, see “Contractual
Obligations and Commitments” included in the “Lidity and Capital Resources” section in our 200&1&0-K.

Risk-Based Capital

Our regulated subsidiaries’ states of domicile hete¢utory risk-based capital, or RBC, requiremémtdiealth and other insurance
companies largely based on the NAIC's RBC Model. Attese RBC requirements are intended to measpilcadequacy, taking into
account the risk characteristics of an insureng#tments and products. The NAIC sets forth thenéda for calculating the RBC requirements,
which are designed to take into account asset, fiisggrance risks, interest rate risks and othewraat risks with respect to an individual
insurance company’s business. In general, undeitt, an insurance company must submit a repdts ®BC level to the state insurance
department or insurance commissioner, as apprepaathe end of each calendar year. Our risk-beapidal as of December 31, 2008, which
was the most recent date for which reporting wgsired, was in excess of all mandatory RBC thrafhdh addition to exceeding the RBC
requirements, we are in compliance with the liqyidind capital requirements for a licensee of t&BBA and with the tangible net worth
requirements applicable to certain of our Califarsiibsidiaries.
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IX. Safe Harbor Statement under the Private Secuties Litigation Reform Act of 1995

This document contains certain forward-looking mfation about us that is intended to be coverethkysafe harbor for “forward-
looking statements” provided by the Private Se@sititigation Reform Act of 1995. Forward-lookisiitements are statements that are not
generally historical facts. Words such“expect(s)”, “feel(s)”, “believe(s)”, “will", “may” , “anticipate(s)”, “intend”, “estimate”, “project”
and similar expressions are intended to identifywird-looking statements, which generally are nistdrical in nature. These statements
include, but are not limited to, financial projemtis and estimates and their underlying assumptistagements regarding plans, objectives and
expectations with respect to future operationsdpigis and services; and statements regarding fyteréormance. Such statements are subject
to certain risks and uncertainties, many of whicé difficult to predict and generally beyond oumtml, that could cause actual results to
differ materially from those expressed in, or iraflor projected by, the forward-looking informatiand statements. These risks and
uncertainties include: those discussed and idesatifin public filings with the U.S. Securities andcEange Commission, or SEC, made by us;
increased government participation in or regulatiminhealth benefits, managed care and PBM operatitends in health care costs and
utilization rates; our ability to secure sufficigptemium rate increases; our ability to contractwproviders consistent with past practice;
competitor pricing below market trends of incregsaosts; reduced enrollment, as well as a negathange in our health care product mix;
risks and uncertainties regarding the Medicare Rarand Medicare Part D Prescription Drug benefitegrams, including those related to
CMS sanctions, potential uncollectability of readiles resulting from processing and/or verifyingadiment (including facilitated enrolimen
inadequacy of underwriting assumptions, inabil@yréceive and process correct information, uncaéibdity of premium from members,
increased medical or pharmaceutical costs, anduttigerlying seasonality of the business; a downgiad®ir financial strength ratings;
litigation and investigations targeted at healtmkéits companies and our ability to resolve litigatand investigations within estimates; our
ability to meet expectations regarding repurchaseshares of our common stock; decreased revenlles/ing the Express Scripts
transaction; increased operating costs, customss land business disruption, including, withouttétion, difficulties in maintaining
relationships with employees, customers, clientsuppliers, that may be greater than expectedvioiig the Express Scripts transaction; our
ability to consummate or realize the ultimate expdwalue of the Express Scripts transaction; #ileife to receive regulatory approvals
required for the Express Scripts transaction ontérens expected or on the anticipated scheduleability to meet expectations regarding the
accounting and tax treatments of the Express Sctiphsaction and the value of the Express Sctiptssaction consideration; funding risks
with respect to revenue received from participafioedicare and Medicaid programs; na@empliance with the complex regulations impc
on Medicare and Medicaid programs; events that itleawnegative publicity for us or the health bateidustry; failure to effectively mainta
and modernize our information systems aralisiness organization and to maintain good relaghips with third party vendors for informati
system resources; events that may negatively aftedicense with the Blue Cross and Blue Shielsb&tion; possible impairment of the
value of our intangible assets if future resultsndd adequately support goodwill and other intatgi@issets; intense competition to attract and
retain employees; unauthorized disclosure of merabssitive or confidential information; changeghe economic and market conditions, as
well as regulations, that may negatively affect mwestment portfolios and liquidity needs; possitdstrictions in the payment of dividends by
our subsidiaries and increases in required minimewels of capital and the potential negative affecin our substantial amount of
outstanding indebtedness; general risks associddmergers and acquisitions; various laws and gaverning documents may prevent or
discourage takeovers and business combinationstedio-terrorist activity or other potential publhealth epidemics; and general economic
downturns. Readers are cautioned not to place umelience on these forward-looking statements #petak only as of the date hereof. Except
to the extent otherwise required by federal semgitaw, we do not undertake any obligation to &l revised forwardeoking statements 1
reflect events or circumstances after the date dfeveto reflect the occurrence of unanticipate@ms. Readers are also urged to carefully
review and consider the various disclosures in 8HC reports.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

As a result of our investing and borrowing actasti we are exposed to financial market risks, tholy those resulting from changes in
interest rates and changes in equity market valostiOur investment portfolio is exposed to thremary risks: credit quality risk, interest rate
risk and market valuation risk. Our lotgrm debt has fixed interest rates and the fauevaf these instruments is affected by changesaiket
interest rates. We use derivative financial inseats, specifically interest rate swap agreemeatsetige exposure in interest rate risk on our
borrowings. No material changes to any of thedesitimve occurred since December 31, 2008.

For a more detailed discussion of our market rigkating to these activities, refer to Iltem 7A, ‘@iitative and Qualitative Disclosures
about Market Risk”, included in our 2008 Form 10-K.

ITEM 4. CONTROLS AND PROCEDURES

We carried out an evaluation as of March 31, 2008er the supervision and with the participatiomaf management, including our
Chief Executive Officer and Chief Financial Officef the effectiveness of the design and operaifasur disclosure controls and procedure
defined in Rule 13a-15(e) of the Securities Excleafigt of 1934. Based upon that evaluation, the {Executive Officer and Chief Financial
Officer concluded that our disclosure controls pratedures are effective in timely alerting thenmtaterial information relating to us
(including our consolidated subsidiaries) requitetie disclosed in our reports under the Secuitiehange Act of 1934. In addition based on
that evaluation, the Chief Executive Officer andeErinancial Officer concluded that our disclosaoatrols and procedures were effective in
ensuring that information required to be disclosgdis in the reports that we file or submit undher Securities Exchange Act of 1934 is
accumulated and communicated to our managemehiding the Chief Executive Officer and Chief Fina©fficer, as appropriate to allow
timely decisions regarding required disclosures.

We continue the process of evaluating and impleingm@nhancements to certain internal controls withir Senior business in part in
response to CMS’ requests for corrective actiongla connection with our temporary suspension ftleenmarketing of and enroliment in the
Medicare Advantage and Medicare Part D prescrigtlans. While we are enhancing certain internatrods related to our Senior business,
there have been no changes in our internal coowl financial reporting that occurred during theee months ended March 31, 2009 that |
materially affected, or are reasonably likely tatenally affect, our internal control over finantiaporting.
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PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

Material Developments

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 nd#ng new individual members following the submigsof 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 firglort in which it issued a number of citationegihg violations of fair-claims handling
laws. On February 10, 2009, a settlement was relwefith the California Department of Insurance relgag its audit of rescission practices.
Pursuant to the settlement, BCL&H will offer prospiee coverage, without medical underwriting, tgagximately 2,330 former insureds.
BCL&H also agreed to reimburse eligible out of petcknedical expenses of the former insureds. BCL&d agreed to pay a $1.0 million fir
This settlement is not expected to have a matadetrse effect on our consolidated financial caodibr 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-afetwork reimbursement in New York. On February 2@)9, we announced that we have reached an agré
with the New York Attorney General regarding themmer in which out-of-network reimbursement to pd®rs will be determined. We have
agreed to discontinue the use of the Ingenix dagbahich some of our subsidiaries use in detengiout-of-network reimbursement for
certain products and in certain states. We alse bagveed to contribute $10 million towards the fagdf a not-for profit entity that will
develop a database of provider charges that cacdessed both by health care plans and their menibiee settlement will not have a material
effect on our consolidated financial position asuks of operations.

We currently are a defendant in five putative ckas$ons relating to out-of-network reimbursemé@ifte first 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 defendamtsached the plaintiffs’ patients’ rights under
their ERISA health plans by paying out-of-netwosdathl providers less than both the usual and cuetpailowances for services and the
dentists’ billed charges. The second lawsg¢ryl and Valerie Samsell v. WellPoint, Inc., WAaint Health Networks, Inc. and Anthem, Ijc.
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 defendaratated RICO, the Sherman Antitrust Act, ERISAddaderal regulations by relying on
databases provided by Ingenix in determining owuteatfvork reimbursement. The third lawsu&NA et al. v. WellPoint, Incyas brought in
March 2009 by the American Medical Association,rfetate medical associations and two individualsidigns on behalf of a putative class of
out-of-network physicians. The suit is currenthnging in the United States District Court for
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the Central District of California. The fourth lawis( Roberts v. UnitedHealth Group, Inc. et akids brought in March 2009 by a WellPoint
member as a putative class action on behalf gfeaons or entities who have paid premiums forodutetwork health insurance coverage.
suit is currently pending in the United States stCourt for the Central District of Californi&he fifth lawsuit(JBW v. UnitedHealth Group,
Inc. et al.)was brought in April 2009 by a WellPoint membeiagsutative class action on behalf of all persone e paid premiums for out-
of-network health insurance coverage. The suititsently pending in the United States District Qdar the Central District of California. We
intend to vigorously defend these suits; howevrirtultimate outcome cannot be presently deterchine

There have been no other material developmentsregiect to our material legal proceedings thatnwed during the three months
ended March 31, 2009.

Other Contingencies

From time to time, we and certain of our subsidisudre parties to various legal proceedings, mamhich involve claims for coverage
encountered in the ordinary course of business.IM&EHMOs and health insurers generally, excluddain health care and other services 1
coverage under our HMO, PPO and other plans. Weratiee ordinary course of business, subject éocthims of our enrollees arising out of
decisions to restrict or deny reimbursement foroweced services. The loss of even one such claitreisults in a significant punitive damage
award, could have a material adverse effect oimusddition, the risk of potential liability undpunitive damage theories may increase
significantly the difficulty of obtaining reasona&bettlements of coverage claims.

In addition to the lawsuits described above andarte 9 to our unaudited consolidated financialestents for the three months ended
March 31, 2009 included in this Form 10-Q, we dse énvolved in other pending and threatened litayaof the character incidental to our
business transacted, arising out of our operatimns2001 demutualization and our revision of eageiguidance in 2008, and are from time to
time involved as a party in various governmentaéstigations, audits, reviews and administrativecpedings. These investigations, audits and
reviews include routine and special investigatiopstate insurance departments, state attorneysaemnd the U.S. Attorney General. Such
investigations could result in the imposition oficor criminal fines, penalties and other sancsiowe believe that any liability that may result
from any one of these actions, or in the aggregaitalikely to have a material adverse effect anansolidated financial position or result:
operations.

ITEM 1A. RISKFACTORS
Except as set forth below, there have been no rmbtdranges to the risk factors disclosed in ol@&AB8nnual Report on Form 10-K.

The risks associated with the proposed divestituref our pharmacy benefit management operations maydversely affect our
business and profitability.

On April 13, 2009, we announced that we entereal andlefinitive agreement to sell our NextRx sulasids to Express Scripts, Inc., or
Express Scripts, for $4.675 billion. In connectwith the agreement, at closing, we will enter iat0-year contract for Express Scripts to
provide PBM services to us following the closelwd transaction. Risks associated with the propdaes$titure of our NextRx subsidiaries
include the following:

. we may be unable to close the transaction in alyimanner, or at all, because of delays in candngthe PBM business, failure to
obtain regulatory approvals or satisfy other clgsiequirements, which could result in substantidiional costs or could
unfavorably affect the ultimate value of the s

. we may be unable to realize the expected accouatidgax benefits of the transaction, which coulthuorably affect the ultimate
value of the sale
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. the divestiture and provision of transition sergioeay disrupt our ongoing business, distract mamagg divert resources al
create challenges in maintain our current cust@aerice levels, business standards, controls aszkgdures, including complying
with federal and state laws and regulations reltddtie operation of Internet and n-service pharmacie

. we may experience a reduction in the number ofocnsts and related PBM prescription volur
. pharmaceutical manufacturers, retail pharmaciestter vendors or suppliers may seek to modifyeoninate their business

relationships with us

. a portion of the sale price may be paid in the fofrExpress Scripts common stock, which will exposeo fluctuations in Expre:
Script¢s stock price that could unfavorably affect thém#dite value of the sal

. Express Scrip’s systems may not interface properly with our systewvhich could result in disruptions in operatic

. as part of the lor-term service contract, our members will become lgigdliant on Express Scrif's successful administration
our PBM business; if Express Scripts is unsuccéssftould materially affect our relationship withur members; an

. we may be unable to retain the existing employéesioPBM business or attract additional qualifesdployees to meet current and

future needs

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Issuer Purchases of Equity Securities

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

Total Number

of Shares
Period Purchased!
(In millions, except share and per share dal
January 1, 2009 to January 31, 2I 3,559,19
February 1, 2009 to February 28, 2( 5,971,64!
March 1, 2009 to March 31, 20l 8,335,20.
17,866,04

Average
Price Paid

per Share

$  39.4
41.8:
35.6¢

Total Number

of Shares
Purchased
as Part
of Publicly
Announced

Programs?

3,557,801
5,971,30!
8,138,80!

17,667,90

Approximate

Dollar Value
of Shares
that May Yet

Be Purchasel

Under the
Programs

$ 882
632
1,84:

1 Total number of shares purchased includes 198 id&s delivered to or withheld by us in connectidtih employee payroll tax
withholding upon exercise or vesting of stock awgatock grants to employees and directors andt &éeaed for stock option plans and

stock purchase plans in the consolidated statenoéstsareholders’ equity are shown net of theseeshpurchased.

2 Represents the number of shares repurchased thcangbhpurchase program authorized by our Boalimgfctors. During the three
months ended March 31, 2009, we repurchased appabely 17.7 million shares at a cost of $681.2iotillunder the program. On
March 5, 2009, our Board of Directors authorizedramease of $1.5 billion in our stock repurchasggpam. Remaining authorization

under the program was $1.8 billion as of MarchZ109.
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ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

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

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

WELLPOINT, INC.
Registran

Date: April 22, 2009 By: /s/| WAYNE S. DEV EYDT
Wayne S. DeVeyc
Executive Vice President and Chief Financial Offi
(Duly Authorized Officer and Principal Financial fiaer)

Date: April 22, 2009 By: /S| MARTIN L. M ILLER
Martin L. Miller
Senior Vice President, Chief Accounting Officer ¢
Controller (Chief Accounting Officel
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Exhibit

Number

2.1

3.1

3.2

4.1

10.4*
311

31.2

32.1

32.2

INDEX TO EXHIBITS

Exhibit
Stock and Interest Purchase Agreement, dated 8p2i009, by and between the Company and Expregss§dnc.,
incorporated by reference to Exhibit 2.1 to the @am’s Current Report on Forn-K filed on April 13, 2009

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 and restated eféebtay 21, 2008, incorporated by reference to Bittd.2 to the
Compan’s Current Report on Forn-K filed on May 22, 2008

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

(&) Amendment to the WellPoint, Inc. Executivgréement Plan, effective as of April 1, 20

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

Certification of Chief 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

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

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtiocBe906 of the
Sarbane-Oxley Act of 2002

*  Indicates management contracts or compensatorg plaarrangement
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Exhibit 10.4(a)

AMENDMENT TO THE
WELLPOINT, INC. EXECUTIVE AGREEMENT PLAN
(AS LAST AMENDED AND RESTATED EFFECTIVE JANUARY 12009)

Pursuant to rights reserved under Section 7.3efeIlIPoint, Inc. Executive Agreement Plan (as éasended and restated effective
January 1, 2009) (the “Plan”), WellPoint, Inc. (tf@ompany”) hereby amends the Plan, effective aspfl 1, 2009, as follows:

1. The first sentence of Subsection 4.6(b) is areénith its entirety, to read as follows:

“Notwithstanding subsection (a), if (i) at any tirdering the Imminent Change in Control Period t¢eafthe date of the Change in
Control, the Participant was classified as of AfpriR009 as an Executive Vice President or Senice Yresident, and (ii) the reduced
amount of Payments sufficient to avoid the impositof Excise Taxes is 10% of Annual Salary or gredhen there shall be no reduct

and the Company shall pay the Participant as seqmeticable after the Change in Control an amthatt net of all taxes thereon, fully
reimburses or “grosses up” the employee for thewarhof such excise tax.”

IN WITNESS WHEREOF, this Amendment had been adofited4t" day of March, 2009
WELLPOINT, INC.
By: /s/ Angela Braly

Angela F. Braly
President & CEC




Exhibit 31.1

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

I, Angela F. Braly, certify that:
1. | have reviewed this report on Form 10-Q of \Weiht, Inc.;

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

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

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

a)

b)

c)

d)

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

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

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

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

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

a) all significant deficiencies and material weaknedsethe design or operation of internal contratiofinancial reporting which ai
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant
b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin
Date: April 22, 2009 /s/ ANGELA F. BRALY

President and Chief Executive Offic



Exhibit 31.2

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

I, Wayne S. DeVeydt, certify that:
1. | have reviewed this report on Form 10-Q of \Weiht, Inc.;

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

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

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

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

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

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

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

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

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

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

Date: April 22, 2009 /sl WAYNE S. DEV EYDT
Executive Vice President and Chief Financial Offi




Exhibit 32.1

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

In connection with the Quarterly Report of WellPgimc. (the “Company”) on Form 1Q-for the period ended March 31, 2009 as filed wht
Securities and Exchange Commission on the datehg@he “Report”), I, Angela F. Braly, Presidenta@hief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. § 135G dapted pursuant to § 906 of the Sarbanes-OxleypA2002, that:

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

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

/s/ ANGELA F. BRALY

Angela F. Braly

President and Chief Executive Offic
April 22, 2009




Exhibit 32.2

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

In connection with the Quarterly Report of WellPgimc. (the “Company”) on Form 1Q-for the period ended March 31, 2009 as filed wht
Securities and Exchange Commission on the datehg@he “Report”), I, Wayne S. DeVeydt, Executivéc¥ President and Chief Financial
Officer of the Company, certify, pursuant to 18 IS8 1350, as adopted pursuant to § 906 of thieaBas-Oxley Act of 2002, that:

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

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

Is/ WAYNE S. DEV EYDT

Wayne S. DeVeyc
Executive Vice President and Chief Financial Offi

April 22, 2009




