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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): October 3, 2012 (October 2, 2012)

WELLPOINT, INC.

(Exact name of registrant as specified in its charter)

Indiana 001-16751 35-2145715

(State or other jurisdiction (Commission (IRS Employer

of incorporation) File Number) Identification No.)
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120 Monument Circle
Indianapolis, IN 46204
(Address of principal executive offices) (Zip Code)

Registrant s telephone number, including area code: (317) 488-6000
N/A

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 7.01. Regulation FD Disclosure.

On October 2, 2012, the Company issued a press release announcing the pricing of its $1.35 billion aggregate principal amount of 2.750%
convertible senior debentures due 2042, which will be offered only to qualified institutional buyers pursuant to Rule 144A under the Securities
Act of 1933, as amended (the Securities Act ).

A copy of the press release is being filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

The debentures, and any shares of the Company s common stock issuable upon conversion of the debentures, have not been and will not be
registered under the Securities Act, or any state securities law, and may not be offered or sold in the United States or to, or for the account or
benefit of, any U.S. persons absent registration under the Securities Act, except pursuant to an applicable exemption from, or in a transaction not
subject to, the registration requirements of the Securities Act and applicable state securities laws. This Form 8-K (including the information
incorporated by reference herein) does not constitute an offer to sell or a solicitation of an offer to buy any securities, including the debentures or
any shares of the Company s common stock issuable upon conversion of the debentures, nor shall there be any offer, solicitation or sale of any
securities, including the debentures or any shares of the Company s common stock issuable upon conversion of the debentures in any jurisdiction
in which such offer, solicitation or sale would be unlawful.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

The following exhibits are being filed herewith:

Exhibit No. Exhibit

99.1 Press release, dated October 2, 2012, announcing the pricing of $1.35 billion of 2.750% senior convertible debentures due
2042.
WELLPOINT SAFE HARBOR STATEMENT UNDER THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

WellPoint and its representatives may from time to time make written and oral forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995 (PSLRA), including statements in this report, in presentations, press releases, filings with the
Securities and Exchange Commission, or SEC, and reports to shareholders and in meetings with analysts and investors. The projections
referenced in this report are forward-looking and they are intended to be covered by the safe harbor for forward-looking statements provided by
PSLRA. Words such as expect(s) , feel(s) , believe(s) , will , may , anticipate(s) , intend , estimate , project and similar expressions ar
identify forward-looking statements, which generally are not historical in nature. These statements include, but are not limited to, financial
projections and estimates and their underlying assumptions; statements regarding plans, objectives and expectations with respect to future
operations, products and services; and statements regarding future performance. Such statements are subject to certain risks and uncertainties,
many of which are difficult to predict and generally beyond our control, that could cause actual results to differ materially from those expressed
in, or implied or projected by, the forward-looking information and statements. These risks and uncertainties include: those discussed and
identified in the public filings that we and AMERIGROUP Corporation have made with the SEC; increased government participation in, or
regulation or taxation of, health benefits and managed care operations, including, but not limited to, the impact of the Patient Protection and
Affordable Care Act and the Health Care and Education Reconciliation Act of 2010; trends in health care costs and utilization rates; our ability
to secure sufficient premium rates including regulatory approval for and implementation of such rates; our ability to contract with providers
consistent with past practices; our ability to consummate the acquisition of AMERIGROUP Corporation and our ability to achieve expected
synergies and operating efficiencies in the AMERIGROUP Corporation and 1-800 CONTACTS, Inc. acquisitions within the expected
timeframes or at all and to successfully integrate our operations; such integrations may be more difficult, time consuming or costly than
expected; revenues following the transactions may be lower than expected; operating costs, customer loss and business disruption, including,
without limitation, difficulties in maintaining relationships with employees, customers, clients and suppliers, may be greater than expected
following the transactions; competitor pricing below market trends of increasing costs; reduced enrollment, as well as a negative change in our
health care product mix; risks and uncertainties regarding Medicare and Medicaid programs, including those related to non-compliance with the
complex regulations imposed thereon and funding risks with respect to revenue received from
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participation therein; a downgrade in our financial strength ratings; litigation and investigations targeted at health benefits companies and our
ability to resolve litigation and investigations within estimates; medical malpractice or professional liability claims or other risks related to
health care services provided by our subsidiaries; risks inherent in selling healthcare products in the consumer retail market; our ability to
repurchase shares of our common stock and pay dividends on our common stock due to the adequacy of our cash flow and earnings and other
considerations; non-compliance by any party with the Express Scripts, Inc. pharmacy benefit management services agreement, which could
result in financial penalties, our inability to meet customer demands, and sanctions imposed by governmental entities, including the Centers for
Medicare and Medicaid Services; events that result in negative publicity for us or the health benefits industry; failure to effectively maintain and
modernize our information systems and e-business organization and to maintain good relationships with third party vendors for information
system resources; events that may negatively affect our license with the Blue Cross and Blue Shield Association; possible impairment of the
value of our intangible assets if future results do not adequately support goodwill and other intangible assets; intense competition to attract and
retain employees; unauthorized disclosure of member sensitive or confidential information; changes in the economic and market conditions, as
well as regulations that may negatively affect our investment portfolios and liquidity; possible restrictions in the payment of dividends by our
subsidiaries and increases in required minimum levels of capital and the potential negative effect from our substantial amount of outstanding
indebtedness; general risks associated with mergers and acquisitions; various laws and provisions in our governing documents that may prevent
or discourage takeovers and business combinations; future public health epidemics and catastrophes; and general economic downturns. Readers
are cautioned not to place undue reliance on these forward-looking statements that speak only as of the date hereof. Except to the extent
otherwise required by federal securities law, we do not undertake any obligation to republish revised forward-looking statements to reflect
events or circumstances after the date hereof or to reflect the occurrence of unanticipated events. Readers are also urged to carefully review and
consider the various disclosures in our SEC reports.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: October 3, 2012

WELLPOINT, INC.

By: /s/ KATHLEEN S. KIEFER
Name: Kathleen S. Kiefer
Title: Vice President and Interim Corporate Secretary
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EXHIBIT INDEX
Exhibit No. Exhibit
99.1 Press release, dated October 2, 2012, announcing the pricing of $1.35 billion of 2.750% senior convertible debentures due

2042.



