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April 1, 2011

To Our Shareholders:

The Board of Directors joins us in extending to you a cordial invitation to attend the 2011 Annual Meeting of Shareholders of WellPoint, Inc.
(the �Company�). The meeting will be held at the Hilton Hotel at 120 West Market Street, Indianapolis, Indiana, at 8:00 a.m., Eastern Daylight
Time, on Tuesday, May 17, 2011. At the meeting, we will be voting on the matters described in this Proxy Statement.

We are providing access to our proxy materials over the Internet at www.envisionreports.com/wlp. On or about April 1, 2011, we will mail a
Notice of Internet Availability of Proxy Materials (the �E-Proxy Notice�) to the majority of our shareholders of record, and on or about the same
date we will mail to our other shareholders who have requested it a printed copy of this proxy statement and a proxy card. On the mailing date of
the E-Proxy Notice, all shareholders and beneficial owners will have the ability to access all of the proxy materials on a website referred to in the
E-Proxy Notice and this proxy statement.

If you are unable to attend, it is still important that your shares be represented and voted. Therefore, regardless of the number of shares you own,
PLEASE VOTE THROUGH THE INTERNET, BY TELEPHONE OR BY MAIL. Any shareholder who attends the meeting may vote in
person, even if he or she has voted through the Internet, by telephone or by mail.

If you plan to attend the Annual Meeting and are a registered shareholder, please bring the E-Proxy Notice, or if you received a printed copy of
the proxy materials, the admission ticket portion of your proxy card, sent to you. If your shares are registered in the name of a bank or your
broker, please obtain a legal proxy from your bank or broker and bring it with you to the Annual Meeting.

We hope that you will be able to attend the meeting, and we look forward to seeing you.

Sincerely,

ANGELA F. BRALY

Chair of the Board, President and Chief Executive
Officer
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS OF WELLPOINT, INC.

TO BE HELD MAY 17, 2011

TIME AND DATE 8:00 a.m., Eastern Daylight Time, on Tuesday, May 17, 2011

PLACE Hilton Hotel
120 West Market Street

Indianapolis, Indiana 46204

ITEMS OF BUSINESS (1) To elect the four members of the Board of Directors identified in the proxy
statement for three-year terms.

(2) To ratify the appointment of Ernst & Young LLP as our independent registered
public accounting firm for 2011.

(3) To approve proposed amendments to our Articles of Incorporation.

(4) To provide an advisory vote on the compensation of our named executive officers.

(5) To provide an advisory vote on the frequency of an advisory vote on the
compensation of our named executive officers.

(6) If properly presented at the meeting, to vote on the shareholder proposals set forth
on pages 71 through 78 in the accompanying proxy statement.

(7) To transact such other business as may properly come before the annual meeting
and any adjournment or postponement.
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RECORD DATE You can vote if you are a shareholder of record on March 17, 2011.

ANNUAL REPORT Our 2010 Annual Report on Form 10-K, which is our Annual Report to Shareholders, is
being made available with the accompanying proxy statement.

PROXY VOTING It is important that your shares be represented and voted at the annual meeting. Whether
or not you plan to attend the annual meeting, we urge you to vote your shares through the
Internet or by telephone, as we describe in the accompanying materials. As an alternative,
if you received a printed copy of the proxy card by mail, you may sign, date and mail the
proxy card in the envelope provided. You can revoke a proxy at any time prior to its
exercise at the annual meeting by following the instructions in the accompanying proxy
statement. Voting through the Internet, by telephone or by mail will not limit your right to
vote in person or to attend the annual meeting.

By Order of the Board of Directors

John Cannon
Secretary
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WELLPOINT, INC.

120 Monument Circle

Indianapolis, Indiana 46204

PROXY STATEMENT

Annual Meeting of Shareholders

May 17, 2011

Purpose

This proxy statement is being made available to shareholders on or about April 1, 2011 in connection with a solicitation by the Board of
Directors of WellPoint, Inc. (�WellPoint,� the �Company,� �we,� �us� or �our�) of proxies to be voted at the annual meeting of shareholders and any
adjournments or postponements, to be held at 8:00 a.m., Eastern Daylight Time, Tuesday, May 17, 2011, at the Hilton Hotel at 120 West Market
Street, Indianapolis, Indiana, for the purposes set forth in the accompanying Notice of Annual Meeting of Shareholders. Shareholders will be
admitted to the annual meeting beginning at 7:30 a.m., Eastern Daylight Time.

Internet Availability of Proxy Materials

We are using the �e-proxy� rules adopted by the Securities and Exchange Commission (the �SEC�) to furnish proxy materials to shareholders
through a �notice only� model using the Internet. This allows us to reduce costs by delivering to shareholders a Notice of Internet Availability of
Proxy Materials (the �E-Proxy Notice�) and providing online access to the documents.

If you received an E-Proxy Notice by mail, you will not receive a printed copy of our proxy materials unless you specifically request one as set
forth below. The E-Proxy Notice instructs you on how to access and review all of the important information contained in the proxy statement
and our 2010 Annual Report on Form 10-K as well as how to submit your proxy through the Internet. On or about April 1, 2011, we mailed the
E-Proxy Notice to the majority of our shareholders of record and a printed copy of these proxy materials to our other shareholders who had
requested it.

This proxy statement, the form of proxy and voting instructions are being made available to shareholders on or about April 1, 2011, at
www.envisionreports.com/wlp. If you received the E-Proxy Notice and would still like to receive a printed copy of the proxy materials, you may
request a printed copy of this proxy statement and the form of proxy by any of the following methods: (a) telephone at 1-866-641-4276 in the
U.S., Canada or Puerto Rico or at 781-575-2300 from outside the U.S., Canada or Puerto Rico; (b) Internet at www.envisionreports.com/wlp; or
(c) e-mail at investorvote@computershare.com.

Record Date, Quorum and Vote Required

Record Date�At the close of business on March 17, 2011, the record date for the annual meeting, there were 370,694,172 shares of our common
stock outstanding and entitled to vote at the annual meeting.

Quorum�In order for business to be conducted at the annual meeting, 25% of the votes entitled to be cast on a matter, represented in person or
by proxy, must be present.

Vote Required�You will have one vote for each share held. Shares of our common stock represented by properly executed proxies will be voted
at the annual meeting in accordance with the choices indicated on the proxy. Abstentions on a specific proposal will be considered as present at
the annual meeting and will be counted for purposes of determining whether a quorum is present.

If your shares of our common stock are held in street name, and you do not provide your broker with voting instructions, your broker may or
may not have the discretion to vote your shares of common stock for or against
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the proposal, as indicated in the chart below. If your broker does not have discretion to vote your common stock without your instructions, this is
referred to as a �broker non-vote�.

Each proposal at the annual meeting will be approved only if the proposal receives the vote required as set forth below.

VOTE REQUIRED

Proposal # Proposal Vote Required

Impact of Abstentions

and Broker

Non-Votes, if any
No Effect Vote Against

1.(1) Election of four directors More votes �for� than �against� Ö

2. Ratification of the appointment of Ernst &
Young

More votes �for� than �against� Ö

3. Amendments to Articles of Incorporation:

(a) Removing supermajority voting requirements for
restrictions on ownership and transfer of stock,
voting rights of shares and number of directors

�For� votes by at least 75% of the votes entitled
to be cast by the holders of outstanding shares

Ö

(b) Removing supermajority voting requirements for
removal of directors and for certain business
combinations and other supermajority provisions

More votes �for� than �against� Ö
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