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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D. C. 20549

FORM 10-Q

(Mark One)

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the Quarterly Period ended September 30, 2007

OR

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

For the transition period from to

Commission file number: 001-16751

WELLPOINT, INC.

(Exact name of registrant as specified in its charter)

INDIANA 35-2145715
(State or other jurisdiction of (ILR.S. Employer

incorporation or organization) Identification Number)

120 MONUMENT CIRCLE
INDIANAPOLIS, INDIANA 46204-4903
(Address of principal executive offices) (Zip Code)

Registrant s telephone number, including area code: (317) 488-6000
Not Applicable
(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
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to such filing requirements for at least the past 90 days. Yes [X]No[ ]

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of
accelerated filer and large accelerated filer in Rule 12b-2 of the Exchange Act. (Check One):

Large accelerated filer [X] Accelerated filer [ ] Non-accelerated filer [ ]
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange

Act). Yes [ ] No [X]

Indicate the number of shares outstanding of each of the issuer s classes of common stock, as of the latest practicable date:

Title of Each Class Outstanding at October 17, 2007
Common Stock, $0.01 par value 571,329,212 shares
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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

WellPoint, Inc.

Consolidated Balance Sheets

(In millions, except share data) December 31,
September 30,
2007 2006
(Unaudited)
Assets
Current assets:
Cash and cash equivalents $ 2,824.0 $ 2,602.1
Investments available-for-sale, at fair value:
Fixed maturity securities (amortized cost of $1,846.1 and $481.5) 1,845.3 465.4
Equity securities (cost of $1,770.2 and $1,669.7) 2,081.9 1,984.5
Other invested assets, current 38.8 72.8
Accrued investment income 161.6 157.2
Premium and self-funded receivables 2,801.0 2,335.3
Other receivables 1,161.8 1,172.7
Securities lending collateral 891.5 904.7
Deferred tax assets, net 563.5 642.6
Other current assets 1,318.3 1,284.5
Total current assets 13,687.7 11,621.8
Long-term investments available-for-sale, at fair value:
Fixed maturity securities (amortized cost of $14,118.3 and $15,004.6) 14,123.7 14,972.4
Equity securities (cost of $78.4 and $82.7) 79.5 86.2
Other invested assets, long-term 681.0 628.8
Property and equipment, net 957.8 988.6
Goodwill 13,544.5 13,383.5
Other intangible assets 9,296.9 9,396.2
Other noncurrent assets 528.6 497.4
Total assets $ 52,899.7 $ 51,574.9

Liabilities and shareholders equity
Liabilities

Current liabilities:

Policy liabilities:

Medical claims payable $ 5,785.4 $ 5,290.3
Reserves for future policy benefits 74.1 76.3
Other policyholder liabilities 2,212.4 2,055.7
Total policy liabilities 8,071.9 74223
Unearned income 985.7 987.9
Accounts payable and accrued expenses 3,046.1 3,242.2
Income taxes payable 22.0 538.2
Security trades pending payable 92.0 124.8
Securities lending payable 891.5 904.7
Current portion of long-term debt 321.5 521.0
Other current liabilities 1,648.3 1,397.4
Total current liabilities 15,079.0 15,138.5
Long-term debt, less current portion 8,381.0 6,493.2
Reserves for future policy benefits, noncurrent 654.2 646.9
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Deferred tax liability, net 29144 3,350.2
Other noncurrent liabilities 2,197.2 1,370.3
Total liabilities 29,225.8 26,999.1

Commitments and contingencies Note 14

Shareholders equity

Preferred stock, without par value, shares authorized 100,000,000;
shares issued and outstanding none

Common stock, par value $0.01, shares authorized 900,000,000;

shares issued and outstanding: 575,210,894 and 615,500,865 5.7 6.1
Additional paid-in capital 18,976.9 19,863.5
Retained earnings 4,612.0 4,656.1
Accumulated other comprehensive income 79.3 50.1
Total shareholders equity 23,673.9 24,575.8
Total liabilities and shareholders equity $ 52,899.7 $ 51,5749

See accompanying notes.
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(In millions, except per share data)

Revenues
Premiums
Administrative fees
Other revenue

Total operating revenue
Net investment income
Net realized gains (losses) on investments

Total revenues

Expenses

Benefit expense

Selling, general and administrative expense:
Selling expense

General and administrative expense

Total selling, general and administrative expense
Cost of drugs

Interest expense

Amortization of other intangible assets

Total expenses

Income before income tax expense
Income tax expense

Net income

Net income per share
Basic

Diluted

See accompanying notes.
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WellPoint, Inc.

Consolidated Statements of Income

(Unaudited)

Three Months Ended
September 30
2007 2006
$13,905.6 $13,180.3

911.9 891.3
149.2 150.4
14,966.7 14,222.0
257.7 222.8
9.5 4.6
15,233.9 14,449.4
11,379.8 10,712.9
430.8 415.7
1,759.1 1,783.0
2,189.9 2,198.7
99.4 102.8
119.6 105.6
73.8 74.8
13,862.5 13,194.8
1,371.4 1,254.6
503.4 443.8
$ 868.0 $ 81038
$ 1.47 $ 1.31
$ 1.45 $ 1.29
-

Nine Months Ended
September 30
2007 2006
$41,598.9 $38,678.0

2,760.3 2,690.4
4454 448.6
44,804.6 41,817.0
757.7 653.4
10.6 (11.4)
45,572.9 42,459.0
34,2144 31,424.7
1,283.4 1,230.3
5,298.4 5,333.1
6,581.8 6,563.4
303.5 313.7
322.6 303.5
215.5 223.1
41,637.8 38,828.4
3,935.1 3,630.6
1,448.8 1,336.8
$ 2,486.3 $ 2,293.8
$ 4.12 $ 3.63
$ 4.06 $ 3.54
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WellPoint, Inc.

Consolidated Statements of Cash Flows

(In millions)

Operating activities

Net income

Adjustments to reconcile net income to net cash
provided by operating activities:

Net realized (gains) losses on investments

Loss on disposal of assets

Deferred income taxes

Amortization, net of accretion

Depreciation expense

Share-based compensation

Excess tax benefits from share-based compensation
Changes in operating assets and liabilities, net of
effect of business combinations:

Receivables, net

Other invested assets, current

Other assets

Policy liabilities

Unearned income

Accounts payable and accrued expenses

Other liabilities

Income taxes

Other, net

Net cash provided by operating activities

Investing activities

Purchases of fixed maturity securities
Proceeds from fixed maturity securities:
Sales

Maturities, calls and redemptions

Purchase of equity securities

Proceeds from sales of equity securities
Changes in securities lending collateral
Purchase of subsidiaries, net of cash acquired
Purchases of property and equipment
Proceeds from sales of property and equipment
Other, net

Net cash used in investing activities

Financing activities

Net (repayment of) proceeds from commercial paper borrowings
Proceeds from long-term borrowings

Repayment of long-term borrowings

Changes in securities lending payable
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(Unaudited)

Nine Months Ended
September 30
2007 2006
$ 2,486.3 $ 2,293.8
(10.6) 11.4
10.3 0.4
(229.4) 27.8
350.7 348.9
91.4 101.3
153.6 212.3
(141.4) (113.4)
(441.4) (676.2)
34.4 (98.5)
(61.0) (229.4)
638.0 806.8
(3.4) 0.6
(199.0) (45.2)
158.3 122.7
424.8 (150.0)
(21.3)

3,240.3 2,613.3
(7,131.4) (9,310.2)
5,319.6 8,694.3

595.1 426.8
(1,147.7) (2,136.1)
1,750.9 1,841.5

13.2 490.9
(298.5) (25.0)
(211.5) (130.5)

52.6 11.3
(30.9) (24.7)
(1,088.6) (161.7)

(97.3) 29.0

1,978.3 2,668.9
(206.2) (2,159.5)
(13.2) (490.9)
7
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Changes in bank overdrafts (12.9) 414.5

Repurchase and retirement of common stock (4,325.3) (4,000.0)
Proceeds from exercise of employee stock options and

employee stock purchase plan 605.4 462.3

Excess tax benefits from share-based compensation 141.4 113.4

Net cash used in financing activities (1,929.8) (2,962.3)
Change in cash and cash equivalents 221.9 (510.7)
Cash and cash equivalents at beginning of period 2,602.1 2,740.2

Cash and cash equivalents at end of period $ 2,824.0 $ 22295

See accompanying notes.
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WellPoint, Inc.

Consolidated Statements of Shareholders Equity

(Unaudited)

(In millions) Common Stock

Number of Par
Shares Value
January 1, 2007 6155 $ 6.1

Net income

Change in net unrealized

gains on investments

Change in net unrealized losses on cash
flow hedges

Change in net periodic pension and
postretirement costs

Comprehensive income

Repurchase and retirement of common

stock (54.4) (0.5)
Issuance of common stock under

employee stock plans, net of related tax

benefits 14.1 0.1
Adoption of FIN 48

September 30, 2007 5752 % 57

January 1, 2006 6604 $ 6.6
Net income

Change in net unrealized losses on

investments

Change in net unrealized losses on cash

flow hedges

Comprehensive income

Repurchase and retirement of common

stock (53.4) 0.5)
Reclassification of unearned

share-based compensation in connection

with adoption of FAS 123R

Issuance of common stock under

employee stock plans, net of related tax

benefits 13.6 0.1

September 30, 2006 6206 $ 62

See accompanying notes.
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Additional

Paid-in
Capital
$ 19,863.5

(1,796.0)

909.4

$ 18,976.9

$ 20,915.4

(1,699.3)

(82.1)

817.2

$ 19,951.2

Retained
Earnings
$ 4,656.1

2,486.3

(2,528.8)

(1.6)

$ 4,612.0

$ 41735
2,293.8

(2,300.2)

$ 4,167.1

Unearned Comprehensive

Share-Based
Compensation
$
$
$ (82.1)
82.1
$

Accumulated

$

$

Other

Income
(Loss)
50.1

272
(1.9)

39

79.3

(20.3)

43.8

(4.6)

18.9

Total
Shareholders
Equity
$ 24,5758

2,486.3

272
(1.9)

3.9

2,515.5
(4,325.3)

909.5
(1.6)

$ 23,6739

$ 24993.1
2,293.8

43.8

(4.6)

2,333.0

(4,000.0)

817.3

$ 24,1434
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WellPoint, Inc.
Notes to Consolidated Financial Statements
(Unaudited)
September 30, 2007
(In Millions, Except Per Share Data)
1. Organization

WellPoint, Inc. ( WellPoint ), which name changed from Anthem, Inc. effective November 30, 2004, is the largest health benefits company in

terms of commercial membership in the United States, serving approximately 34.8 million members as of September 30, 2007. WellPoint and its
consolidated subsidiaries (the Company ) offer a broad spectrum of network-based managed care plans to large and small employer, individual,
Medicaid and senior markets. The Company s managed care plans include preferred provider organizations ( PPOs ), health maintenance
organizations ( HMOs ), point-of-service ( POS ) plans, traditional indemnity plans and other hybrid plans, including consumer-driven health plans
( CDHPs ), hospital only and limited benefit products. In addition, the Company provides a broad array of managed care services to self-funded
customers, including claims processing, underwriting, stop loss insurance, actuarial services, provider network access, medical cost management

and other administrative services. The Company also provides an array of specialty and other products and services such as life and disability
insurance benefits, pharmacy benefit management, specialty pharmacy, dental, vision, behavioral health benefit services, long-term care

insurance and flexible spending accounts. The Company has licenses in all 50 states.

The Company is an independent licensee of the Blue Cross and Blue Shield Association ( BCBSA ), an association of independent health benefit
plans, and serves its members as the Blue Cross licensee for California and as the Blue Cross and Blue Shield licensee for: Colorado,

Connecticut, Georgia, Indiana, Kentucky, Maine, Missouri (excluding 30 counties in the Kansas City area), Nevada, New Hampshire, New York
(as Blue Cross Blue Shield in 10 New York City metropolitan and surrounding counties and as Blue Cross or Blue Cross Blue Shield in selected
upstate counties only), Ohio, Virginia (excluding the Northern Virginia suburbs of Washington, D.C.) and Wisconsin. The Company also serves
customers throughout various parts of the country as UniCare.

2. Basis of Presentation

The accompanying unaudited consolidated financial statements of the Company have been prepared in accordance with U.S. generally accepted
accounting principles ( GAAP ) for interim financial reporting. Accordingly, they do not include all of the information and footnotes required by
GAAP for complete financial statements. In the opinion of management, all adjustments, including normal recurring adjustments, necessary for

a fair statement of the consolidated financial statements as of and for the three and nine months ended September 30, 2007 and 2006 have been
recorded. The results of operations for the three and nine months ended September 30, 2007 are not necessarily indicative of the results that may
be expected for the full year ending December 31, 2007. These unaudited consolidated financial statements should be read in conjunction with

the Company s audited consolidated financial statements for the year ended December 31, 2006 included in WellPoint s Annual Report on Form
10-K as filed with the U.S. Securities and Exchange Commission.

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

In accordance with Statement of Financial Accounting Standards ( FAS ) No. 115, Accounting for Certain Investments in Debt and Equity
Securities, fixed maturity and equity securities are classified as either available-for-sale or trading and are reported at fair value. The Company
classifies its investments in available-for-sale fixed maturity securities as either current or noncurrent assets based on their contractual

maturities. Certain investments which the Company intends to sell within the next twelve months are carried as
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current without regard to their contractual maturities. Additionally, certain investments used to satisfy contractual, regulatory or other
requirements continue to be classified as long-term, without regard to contractual maturity. The unrealized gains or losses on both current and
long-term fixed maturity and equity securities classified as available-for-sale are included in accumulated other comprehensive income as a
separate component of shareholders equity, unless the decline in value is deemed to be other-than-temporary and the Company does not have the
intent and ability to hold such securities until their full cost can be recovered, in which case the securities are written down to fair value and the
loss is charged to realized losses in current operations. The Company evaluates its investment securities for other-than-temporary declines based
on quantitative and qualitative factors. The Company recorded realized losses from other-than-temporary impairments of $42.4 and $12.3 for the
three months ended September 30, 2007 and 2006, respectively. The Company recorded realized losses from other-than-temporary impairments
of $150.2 and $46.3 for the nine months ended September 30, 2007 and 2006, respectively.

4. Business Combinations

On August 1, 2007, the Company completed its acquisition of Imaging Management Holdings, LLC ( IMH ) whose sole business is the holding
company parent of American Imaging Management, Inc. ( AIM ). AIM is a leading radiology benefit management and technology company and
provides services to the Company as well as other customers nationwide, including eight other Blue Cross and Blue Shield licensees. The
acquisition supports WellPoint s strategy to become the leader in affordable quality care by incorporating AIM s services and technology for more
effective and efficient use of radiology services by the Company s members.

The purchase price for the acquisition was approximately $300.0 in cash. The acquisition was accounted for using the purchase method of
accounting. The results of operations for AIM are included in the Company s consolidated financial statements for periods following August 1,
2007. In accordance with FAS 141, Business Combinations, the purchase price was allocated to the fair value of AIM assets acquired and
liabilities assumed, including identifiable intangible assets of $111.9, and the excess of purchase price over the fair value of net assets acquired
resulted in $211.8 of non-tax deductible goodwill, which was recorded in the Commercial and Consumer Business ( CCB ) segment. The
purchase price allocation is preliminary and additional refinements may occur. The pro forma effects of this acquisition were not material to the
Company s consolidated results of operations.

5. Goodwill and Other Intangible Assets

As further described in Note 12, Segment Information, the Company revised its reportable segments effective January 1, 2007. FAS 142,
Goodwill and Other Intangible Assets, requires that goodwill and other intangible assets with indefinite lives be reassigned to the reporting units
affected and tested for impairment between annual tests if an entity reorganizes its reporting structure. As a result, the Company completed a
review of goodwill by reporting unit and an impairment test of existing goodwill during the first quarter of 2007. No impairment losses were
recorded as a result of this testing. The carrying amount of goodwill by reportable segment at September 30, 2007 was $11,514.8 and $2,029.7
for the CCB and Specialty, Senior and State-Sponsored Business ( 4SB ) segments, respectively.

6. Capital Stock
Stock Repurchase Program

WellPoint maintains a common stock repurchase program, as authorized by the Board of Directors. Repurchases may be made from time to time
at prevailing market prices, subject to certain restrictions on volume, pricing and timing. On March 21, 2007 and August 9, 2007, the Board of
Directors authorized increases of $2,000.0 and $2,000.0, respectively, in the Company s stock repurchase program, resulting in a total amount
available for repurchases in 2007 of $4,949.8, which includes $949.8 of authorization remaining unused at December 31, 2006. During the nine
months ended September 30, 2007, WellPoint repurchased and retired approximately 54.4 shares at an average per share price of $79.46, for an
aggregate cost of $4,325.3. During the

-6-
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nine months ended September 30, 2006, WellPoint repurchased and retired approximately 53.4 shares at an average per share price of $74.86,
for an aggregate cost of $4,000.0. The excess of cost of the repurchased shares over par value is charged on a pro rata basis to additional paid-in
capital and retained earnings. As of September 30, 2007, $624.5 remained authorized for future repurchases. Subsequent to September 30, 2007,
WellPoint repurchased and retired approximately 4.0 shares at an aggregate cost of approximately $317.4, leaving approximately $307.1 for
authorized future repurchases at October 17, 2007.

Stock Incentive Plans

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

Weighted-
Weighted- Average
Average Remaining Aggregate
Number of Option Contractual Intrinsic
Shares Price per Share Life (Years) Value

Outstanding at January 1, 2007 352 $ 48.19
Granted 6.4 80.79
Exercised (13.7) 40.69
Forfeited or expired (1.5) 73.54
Outstanding at September 30, 2007 26.4 58.51 7.2 $ 5489
Exercisable at September 30, 2007 17.1 48.91 6.3 $ 5147

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

Restricted Weighted-Average
Stock Shares Grant Date Fair
and Units Value per Share
Nonvested at January 1, 2007 2.0 $ 68.74
Granted 0.9 80.65
Vested 0.7) 69.08
Forfeited 0.3) 64.67
Nonvested at September 30, 2007 1.9 74.56

7. Earnings per Share

The denominator for basic and diluted earnings per share for the three and nine months ended September 30, 2007 and 2006 is as follows:

Three Months Ended Nine Months Ended
September 30 September 30
2007 2006 2007 2006
Denominator for basic earnings per share weighted average shares 589.8 617.1 603.5 632.3
Effect of dilutive securities employee and director stock options and non-vested
restricted stock awards 7.2 13.5 9.1 14.8
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During the three months ended September 30, 2007 and 2006, weighted average shares related to certain stock options of 5.9 and 6.3,
respectively, were excluded from the denominator for diluted earnings per share because the stock options were anti-dilutive. During the nine
months ended September 30, 2007 and 2006, weighted average shares related to certain stock options of 4.8 and 5.0, respectively, were excluded
from the denominator for diluted earnings per share because the stock options were anti-dilutive.

During the nine months ended September 30, 2007, the Company issued approximately 0.8 restricted stock units under the Company s stock
incentive plans. The restricted stock units will convert to shares upon vesting, which is contingent upon the Company meeting specified annual
earnings per share amounts for 2007. The 0.8 restricted stock units have been excluded from the denominator for diluted earnings per share and
will be included when the contingency is met.

8. Income Taxes

In July 2006, the Financial Accounting Standards Board issued FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes an
interpretation of FASB Statement 109 (' FIN 48 ). Among other things, FIN 48 provides guidance to address uncertainty in tax positions and
clarifies the accounting for income taxes by prescribing a minimum recognition threshold which income tax positions must achieve before being
recognized in the financial statements. In addition, FIN 48 requires expanded annual disclosures, including a rollforward of the beginning and
ending aggregate unrecognized tax benefits as well as specific detail related to tax uncertainties for which it is reasonably possible the amount of
unrecognized tax benefit will significantly increase or decrease within twelve months. The Company adopted FIN 48 on January 1, 2007, and
recorded a reduction of retained earnings of $1.6 effective January 1, 2007. The amount of unrecognized tax benefits from uncertain tax
positions at January 1, 2007 was $884.0. As a result of the expiration of certain statute of limitations, the Company released approximately $17.6
of liabilities related to uncertain tax positions during the nine months ended September 30, 2007. Of this release, approximately $15.3 was
recorded as an adjustment to goodwill as such liabilities were related to prior business combinations.

As of January 1, 2007, $499.0 of unrecognized tax benefits, if recognized, would affect the effective tax rate. Included in the January 1, 2007
balance is $190.3 of tax positions arising from business combinations that, if recognized, ultimately would be recorded as an adjustment to
goodwill and would not affect the effective tax rate. Also included is $8.1 that would be recognized as an adjustment to additional paid-in-capital
and would not affect the effective tax rate. The January 1, 2007 balance includes $186.6 of tax positions for which ultimate deductibility is
highly certain but for which there is uncertainty about the timing of such deductibility. Excluding the impact of interest and penalties, the
disallowance of the shorter deductibility period would not affect the effective tax rate, but would accelerate the payment of cash to the taxing
authority to an earlier period.

As of September 30, 2007, as further described below, certain of the Company s tax years remain subject to examination by the Internal Revenue
Service ( IRS ) and various state and local authorities. In addition, the Company continues to discuss certain industry issues with the IRS. As a
result of these examinations and discussions, the Company has recorded amounts for uncertain tax positions. However, the ultimate outcome of
the IRS examinations and discussions, as well as an estimate of any related change to amounts recorded for uncertain tax positions, cannot be
presently determined.

The Company recognizes interest and, if applicable, penalties which could be assessed related to unrecognized tax benefits in income tax
expense. For the three months ended September 30, 2007 and 2006, the Company recognized approximately $9.8 and $9.3 in interest,
respectively. For the nine months ended September 30, 2007 and 2006, the Company recognized approximately $27.3 and $29.0 in interest,
respectively. The Company had accrued approximately $223.4 and $196.1 for the payment of interest at September 30, 2007 and December 31,
2006, respectively.
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As of September 30, 2007, the Company s 2006, 2005 and 2004 tax years are being examined by the IRS. In addition, the Company has several
tax years for which there are ongoing disputes. For 2007, the IRS has invited the Company to join in the Compliance Assurance Program ( CAP ),
and the Company has accepted. The objective of CAP is to reduce taxpayer burden and uncertainty while assuring the IRS of the accuracy of tax
returns prior to filing, thereby reducing or eliminating the need for post-filing examinations.

9. Hedging Activity
Fair Value Hedges

For the three months ended September 30, 2007 and 2006, the Company recognized expense of $2.0 and $3.3, respectively, from fair value
hedges, which were recorded as an increase to interest expense. For the nine months ended September 30, 2007 and 2006, the Company
recognized expense of $5.1 and $7.7, respectively, from fair value hedges, which were recorded as an increase to interest expense.

Cash Flow Hedges

During the year ended December 31, 2005, the Company entered into a floating to fixed rate cash flow hedge with a total notional value of
$480.0. The purpose of this hedge is to offset the variability of the cash flows due to the rollover of the Company s variable-rate one-month
commercial paper issuance. In December 2006, the total notional value was reduced to $240.0. This swap agreement expires in December 2007.
During the three and nine months ended September 30, 2007 and 2006, no gain or loss from hedge ineffectiveness was recorded in earnings and
the commercial paper borrowings remained outstanding at September 30, 2007.

During the year ended December 31, 2005, the Company entered into forward starting pay fixed swaps with an aggregate notional amount of
$875.0. The objective of these hedges was to eliminate the variability of cash flows in the interest payments on the debt securities to be issued to
partially fund the cash portion of the 2005 acquisition of WellChoice, Inc. ( WellChoice ). These swaps were terminated in January 2006, and the
Company paid a net $24.7, the net fair value at the time of termination. In addition, the Company recorded an unrealized loss of $16.0, net of

tax, as accumulated other comprehensive income. Following the issuance of WellChoice related debt securities in January 2006, the unamortized
fair value of the forward starting pay fixed swaps included in balances in accumulated other comprehensive income began amortizing into
earnings, as an increase to interest expense, over the life of the debt securities.

The unrecognized loss for all cash flow hedges included in accumulated other comprehensive income at September 30, 2007 was $7.5.
10. Long-Term Debt

On August 21, 2007, the Company issued zero coupon notes in a private placement transaction exempt from registration. Gross proceeds to the
Company were $500.0. The notes have a final maturity date of August 22, 2022, and were issued with a yield to maturity of 5.264% and a final
amount due at maturity of $1,090.0. The notes have a put feature that allows a note holder to require the Company to repurchase the notes at
certain dates in the future. The proceeds of this debt issuance are for general corporate purposes, including, but not limited to, repurchasing
shares of the Company s common stock. The notes have initially been classified as long-term debt on the Company s balance sheet, and will be
reclassified to current portion of long-term debt beginning one year prior to the date the Company may be required to repurchase the notes.

On June 8, 2007, the Company issued $700.0 of 5.875% notes due 2017 and $800.0 of 6.375% notes due 2037 under a shelf registration
statement filed with the U.S. Securities and Exchange Commission on December 28, 2005. The proceeds from this debt issuance are for working
capital and for general corporate purposes, including, but not limited to, repurchasing shares of the Company s common stock. The notes have a
call feature that allows the Company to repurchase the notes anytime at its option and a put feature that allows a note holder to require the
Company to repurchase the notes upon the occurrence of both a change of control event and a downgrade of the notes.

9.
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The Company has an authorized commercial paper program of up to $2,500.0, the proceeds of which may be used for general corporate
purposes. At September 30, 2007, the Company had $1,198.1 outstanding under this program compared to $1,295.3 at December 31, 2006.

The Company has a senior revolving credit facility (the facility ) with certain lenders for general corporate purposes. The facility, as amended,
provides credit up to $2,500.0 (reduced for any commercial paper issuances) and matures on September 30, 2011. The interest rate on this
facility is based on either (i) the LIBOR rate plus a predetermined percentage rate based on the Company s credit rating at the date of utilization,
or (ii) a base rate as defined in the facility agreement. The Company s ability to borrow under this facility is subject to compliance with certain
covenants. There were no amounts outstanding under this facility as of September 30, 2007 or during the nine months then ended. At

September 30, 2007, the Company had $1,301.9 available under this facility.

On September 1, 2007, the Company repaid $200.0 of its 3.50% notes, which matured on that date.
11. Retirement Benefits

The components of net periodic benefit cost (credit) included in the consolidated statements of income for the three months ended September 30,
2007 and 2006 are as follows:

Pension Benefits Other Benefits
2007 2006 2007 2006
Service cost $ 95 $ 16.9 $ 1.6 $ 3.0
Interest cost 25.9 26.2 8.4 7.8
Expected return on assets (37.0) (36.1) (0.8) 0.7)
Recognized actuarial (gain) loss 0.2) 4.2 0.9 1.1
Amortization of prior service cost (1.0) 1.5 (1.3) (0.6)
Net periodic benefit (credit) cost $ (2.8) $ 12.7 $ 838 $ 10.6

The components of net periodic benefit cost (credit) included in the consolidated statements of income for the nine months ended September 30,
2007 and 2006 are as follows:

Pension Benefits Other Benefits
2007 2006 2007 2006

Service cost $ 283 $ 451 $ 57 $ 9.1
Interest cost 76.9 76.6 25.9 234
Expected return on assets (113.2) (108.4) 2.4) 2.1)
Recognized actuarial loss 0.2 12.6 2.7 3.2
Amortization of prior service cost 0.6) 1.0 2.9) (1.9)
Curtailment loss (gain) 6.1 4.6) 0.6)

Net periodic benefit (credit) cost $ (23) $ 22.3 $ 284 $ 317

For the year ending December 31, 2007, there were no required contributions under ERISA; however, the Company made a contribution of $1.0
during the three months ended September 30, 2007.

During the nine months ended September 30, 2007, the Company incurred a net curtailment loss of $6.1 within certain of its supplemental
pension plans.
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Effective January 1, 2007, the Company is organized around three reportable segments: CCB, 4SB and Other. The Company s reportable
segments are in accordance with the organizational structure, which reflects how the chief operating decision maker evaluates the performance
of the business beginning January 1, 2007. Segment disclosures for 2006 have been reclassified to conform to the 2007 presentation.

The Company s CCB segment includes business units that offer similar products and services, including commercial accounts and individual
programs. The Company offers a diversified mix of managed care products, including PPOs, HMOs, traditional indemnity benefits and POS
plans. The Company also offers a variety of hybrid benefit plans, including CDHPs, hospital only and limited benefit products. Additionally, the
Company provides a broad array of managed care services to self-funded customers, including claims processing, underwriting, stop loss
insurance, actuarial services, provider network access, medical cost management and other administrative services.

The Company s 4SB segment is comprised of businesses providing specialty products and services such as Medicare Part D, Medicare
Advantage, Medicare Supplement, Medicaid, life and disability insurance benefits, pharmacy benefit management, specialty pharmacy, dental,
vision, behavioral health benefit services, and long-term care insurance. The Company also provides network rental and medical management
services to workers compensation carriers.

The Other segment includes results from the Company s Federal Government Solutions business and other businesses that do not meet the
quantitative thresholds for an operating segment as defined in FAS 131, Disclosures about Segments of an Enterprise and Related Information,

as well as intersegment sales and expense eliminations and corporate expenses not allocated to the other reportable segments. The Company s
Federal Government Solutions business includes the Federal Employee Program ( FEP ) and National Government Services, Inc., which acts as a
Medicare contractor in several regions across the nation.

As a result of the organizational structure described above, as of December 31, 2006 a liability of $51.6 remained for future payments of
termination costs. The Company accrued an additional $9.0 and made payments of $46.0 during the nine months ended September 30, 2007
related to these termination costs. A liability of $14.6 remained at September 30, 2007 for future payments of termination costs.

On October 2, 2007, the Company announced a new organizational structure around two new strategic business units a Commercial Business
unit and a Consumer Business Unit. In addition, a new Comprehensive Health Solutions Business unit will bring together the Company s
resources focused on optimizing the quality of health care and the cost of care management. The Commercial Business unit will include Local
Group customers, National Accounts, UniCare and Specialty business operations (dental, vision, life and disability, behavioral health, employee
assistance programs and workers compensation). The Consumer Business unit will include Senior, State-Sponsored and Individual business. The
Comprehensive Health Solutions Business unit will include provider relations, care and disease management, and WellPoint s pharmacy benefits
management company, NextRx, and its specialty pharmacy, PrecisionRx Specialty Solutions. This simplified, customer-focused structure builds
on the strength of our commercial and consumer businesses, and will create additional opportunities for cross-selling medical and specialty
products. These changes also emphasize our comprehensive approach to improving the quality, transparency and cost of health care for all of our
customers. The Company s chief operating decision maker will assess performance under this new structure effective January 1, 2008 and,
accordingly, the Company expects to revise its reportable segments in the first quarter of 2008.
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Financial data by reportable segment for the three and nine months ended September 30, 2007 and 2006 is as follows:

Other and

CCB 4SB Eliminations Total
Three Months Ended September 30, 2007
Operating revenue from external customers $ 10,561.0 $ 2,959.3 $ 1,446.4 $ 14,966.7
Intersegment revenues 414.3 414.3)
Operating gain (loss) 1,100.0 224.0 (26.4) 1,297.6
Three Months Ended September 30, 2006
Operating revenue from external customers $ 10,215.1 $ 2,539.8 $ 1,467.1 $ 14,222.0
Intersegment revenues 372.9 (372.9)
Operating gain (loss) 936.4 284.3 (13.1) 1,207.6
Nine Months Ended September 30, 2007
Operating revenue from external customers $ 31,494.8 $ 8,888.6 $ 4,421.2 $ 44,804.6
Intersegment revenues 1,225.2 (1,225.2)
Operating gain (loss) 3,127.7 580.0 (2.8) 3,704.9
Nine Months Ended September 30, 2006
Operating revenue from external customers $ 30,280.9 $ 7,482.2 $ 4,053.9 $ 41,817.0
Intersegment revenues 1,055.5 (1,055.5)
Operating gain (loss) 2,824.8 737.3 (46.9) 3,515.2

A reconciliation of reportable segments operating revenues to total revenues reported in the consolidated statements of income for the three and
nine months ended September 30, 2007 and 2006 is as follows:

Three Months Ended Nine Months Ended
September 30 September 30
2007 2006 2007 2006
Reportable segments operating revenues $ 14966.7 $§ 14,2220 $ 44,8046 $ 41,817.0
Net investment income 257.7 222.8 757.7 653.4
Net realized gains (losses) on investments 9.5 4.6 10.6 (11.4)
Total revenues $ 152339 $ 14,4494 $ 455729 $ 42,459.0

A reconciliation of reportable segments operating gain to income before income tax expense included in the consolidated statements of income
for the three and nine months ended September 