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SAFE HARBOR STATEMENT UNDER THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

This document contains certain forward-looking information about Anthem, Inc. (�Anthem�), WellPoint Health Networks Inc. (�WellPoint�) and the
combined company after completion of the proposed transactions that are intended to be covered by the safe harbor for �forward-looking
statements� provided by the Private Securities Litigation Reform Act of 1995. Forward-looking statements are statements that are not historical
facts. Words such as �expect(s)�, �feel(s)�, �believe(s)�, �will�, �may�, �anticipate(s)� and similar expressions are intended to identify forward-looking
statements. 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 the
control of Anthem and WellPoint, 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 public filings with the U.S.
Securities and Exchange Commission (�SEC�) made by Anthem and WellPoint; trends in health care costs and utilization rates; our ability to
secure sufficient premium rate increases; competitor pricing below market trends of increasing costs; increased government regulation of health
benefits and managed care; significant acquisitions or divestitures by major competitors; introduction and utilization of new prescription drugs
and technology; a downgrade in our financial strength ratings; litigation targeted at health benefits companies; our ability to contract with
providers consistent with past practice; our ability to consummate Anthem�s merger with WellPoint, to achieve expected synergies and operating
efficiencies in the merger within the expected time-frames or at all and to successfully integrate our operations; such integration may be more
difficult, time-consuming or costly than expected; revenues following the transaction may be lower than expected; operating costs, customer loss
and business disruption, including, without limitation, difficulties in maintaining relationships with employees, customers, clients or suppliers,
may be greater than expected following the transaction; the regulatory approvals required for the transaction may not be obtained on the terms
expected or on the anticipated schedule; our ability to meet expectations regarding the timing, completion and accounting and tax treatments of
the transaction and the value of the transaction consideration; future bio-terrorist activity or other potential public health epidemics; 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. Neither Anthem nor WellPoint undertakes 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 Anthem�s and WellPoint�s various SEC reports, including but not limited to Annual Reports on Form 10-K for the year
ended December 31, 2002 and Quarterly Reports on Form 10-Q for the reporting periods of 2003.

Edgar Filing: ANTHEM INC - Form 425

1



ADDITIONAL INFORMATION AND WHERE TO FIND IT

Anthem has filed on November 26, 2003 a preliminary registration statement on Form S-4, including the preliminary joint proxy
statement/prospectus constituting a part thereof, with the SEC in connection with Anthem�s proposed merger with WellPoint. Anthem will file a
final registration statement, including a definitive joint proxy statement/prospectus constituting a part thereof, and other documents with the
SEC. SHAREHOLDERS OF ANTHEM AND STOCKHOLDERS OF WELLPOINT ARE ENCOURAGED TO READ THE
REGISTRATION STATEMENT AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC, INCLUDING THE
JOINT PROXY STATEMENT/PROSPECTUS THAT WILL BE PART OF THE REGISTRATION STATEMENT, BECAUSE THEY
WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED MERGER. The final joint proxy statement/prospectus will
be mailed to shareholders of Anthem and stockholders of WellPoint. Investors and security holders will be able to obtain the documents free of
charge at the SEC�s web site, www.sec.gov, from Anthem Investor Relations at 120 Monument Circle, Indianapolis, IN 46204-4903, or from
WellPoint Investor Relations at 1 WellPoint Way, Thousand Oaks, CA 91362.

PARTICIPANTS IN SOLICITATION

Anthem, WellPoint and their directors and executive officers and other members of their management and employees may be deemed to be
participants in the solicitation of proxies in respect of the proposed transaction. Anthem�s Current Report on Form 8-K, which was filed with the
SEC on October 27, 2003, contains information regarding Anthem�s participants and their interests in the solicitation. Information concerning
WellPoint�s participants is set forth in the proxy statement, dated March 31, 2003, for WellPoint�s 2003 annual meeting of stockholders as filed
with the SEC on Schedule 14A. Additional information regarding the interests of Anthem�s and WellPoint�s participants in the solicitation of
proxies in respect of the proposed transaction is included in the registration statement and joint proxy statement/prospectus filed with the SEC.

Edgar Filing: ANTHEM INC - Form 425

2



WellPoint Update

Edgar Filing: ANTHEM INC - Form 425

3



SAFE HARBOR STATEMENT UNDER THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

This document contains certain forward-looking information about Anthem, Inc. (�Anthem�), WellPoint Health Networks Inc. (�WellPoint�) and the combined
company after completion of the proposed transactions that are intended to be covered by the safe harbor for �forward-looking statements� provided by the Private
Securities Litigation Reform Act of 1995. Forward-looking statements are statements that are not historical facts. Words such as �expect(s)�, �feel(s)�, �believe(s)�, �will�,
�may�, �anticipate(s)� and similar expressions are intended to identify forward-looking statements. 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 the control of Anthem and WellPoint, 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 public filings with the U.S. Securities and
Exchange Commission (�SEC�) made by Anthem and WellPoint; trends in health care costs and utilization rates; our ability to secure sufficient premium rate
increases; competitor pricing below market trends of increasing costs; increased government regulation of health benefits and managed care; significant
acquisitions or divestitures by major competitors; introduction and utilization of new prescription drugs and technology; a downgrade in our financial strength
ratings; litigation targeted at health benefits companies; our ability to contract with providers consistent with past practice; our ability to consummate Anthem�s
merger with WellPoint, to achieve expected synergies and operating efficiencies in the merger within the expected time-frames or at all and to successfully
integrate our operations; such integration may be more difficult, time-consuming or costly than expected; revenues following the transaction may be lower than
expected; operating costs, customer loss and business disruption, including, without limitation, difficulties in maintaining relationships with employees, customers,
clients or suppliers, may be greater than expected following the transaction; the regulatory approvals required for the transaction may not be obtained on the terms
expected or on the anticipated schedule; our ability to meet expectations regarding the timing, completion and accounting and tax treatments of the transaction and
the value of the transaction consideration; future bio-terrorist activity or other potential public health epidemics; 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. Neither Anthem nor WellPoint undertakes 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 Anthem�s and WellPoint�s various SEC reports, including but not limited
to Annual Reports on Form 10-K for the year ended December 31, 2002 and Quarterly Reports on Form 10-Q for the reporting periods of 2003.
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ADDITIONAL INFORMATION AND WHERE TO FIND IT

Anthem has filed on November 26, 2003 a preliminary registration statement on Form S-4, including the preliminary joint proxy statement/prospectus constituting
a part thereof, with the SEC in connection with Anthem�s proposed merger with WellPoint. Anthem will file a final registration statement, including a definitive
joint proxy statement/prospectus constituting a part thereof, and other documents with the SEC.

SHAREHOLDERS OF ANTHEM AND STOCKHOLDERS OF WELLPOINT ARE ENCOURAGED TO READ THE REGISTRATION STATEMENT AND
ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC, INCLUDING THE JOINT PROXY STATEMENT/PROSPECTUS THAT WILL BE
PART OF THE REGISTRATION STATEMENT, BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED MERGER.
The final joint proxy statement/prospectus will be mailed to shareholders of Anthem and stockholders of WellPoint. Investors and security holders will be able to
obtain the documents free of charge at the SEC�s web site, www.sec.gov, from Anthem Investor Relations at 120 Monument Circle, Indianapolis, IN 46204-4903,
or from WellPoint Investor Relations at 1 WellPoint Way, Thousand Oaks, CA 91362.

PARTICIPANTS IN SOLICITATION

Anthem, WellPoint and their directors and executive officers and other members of their management and employees may be deemed to be participants in the
solicitation of proxies in respect of the proposed transaction. Anthem�s Current Report on Form 8-K, which was filed with the SEC on October 27, 2003, contains
information regarding Anthem�s participants and their interests in the solicitation. Information concerning WellPoint�s participants is set forth in the proxy
statement, dated March 31, 2003, for WellPoint�s 2003 annual meeting of stockholders as filed with the SEC on Schedule 14A. Additional information regarding
the interests of Anthem�s and WellPoint�s participants in the solicitation of proxies in respect of the proposed transaction is included in the registration statement
and joint proxy statement/prospectus filed with the SEC.
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Privileged and confidential

Review: The Anthem-WellPoint Merger

� Strong position as a leading health benefits company

� Complementary cultures focused on customer needs and quality service

� Geographically diverse with strong local focus and national reach

� Significant operational synergies

� Well positioned for future growth
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Privileged and confidential

WellPoint Overview WellPoint Overview

Mission: WellPoint will redefine our industry through a new generation of consumer-friendly

products that put individuals back in control of their health and financial future.

Overview

Description: WellPoint Health Networks is the second

largest managed care company. WellPoint.s primary

service area is California as the Blue Cross licensee.

WellPoint has expanded by acquiring the health care

operations of Mass Mutual, John Hancock, Cerulean,

Cobalt and RightCHOICE.

Key Metrics 2002 Actual* 2003 Actual**

Membership 13.8 M 15.0 M

Operating Revenues 17.0 B 20.1 B

Market Cap. 10.6 B 14.7 B

EPS Growth 40.3% 31.9%

Operating Margin 5.7% 6.9%

Operating Gain Growth 65.9% 43.8%

Administrative Ratio 16.7% 16.3%

Benefit Expense Ratio 81.5% 80.5%

. .As WellPoint continues to gain market

share and consistently grow earnings,

we expect its P/E multiple to expand

Charles Boorady, Smith Barney, January .04

. .The upcoming merger with Anthem

should provide WLP with the balanced

enrollment platform, product diversity and
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underwriting prowess with economies of

scale to dominate the industry.

Considering WLP.s strong earnings

power, we think the new WLP.s earnings

power potential is mind boggling

David Shove, Prudential, January .04

*Source: WellPoint 10K **Source: WellPoint, Inc. 4Q Earnings Release
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Privileged and confidential

What�s Happened Since October 27?

� Regulatory approval process has moved forward

� Federal approvals

� Form S-4 filed with the Securities and Exchange Commission and received �no review� letter

� Filed Hart-Scott-Rodino notification with the Department of Justice

� State regulatory approvals

� Met with state regulators

� Filed forms in various states and in process of responding to questions

� Two hearings completed

6
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Privileged and confidential

What�s Happened Since October 27? (cont.)

� BCBSA approval

� Staff recommended approval to the Plan Performance and Financial Standards Committee (PPFSC)

� PPFSC unanimously recommended approval to Board

� Board meets in March

� Integration planning process established

� Executive Steering Committee appointed

� Transition planning team leads identified

7
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Privileged and confidential

Transition Planning Goals & Objectives

� Collaborative planning process to reach consensus, balanced against timeliness

� Achieve transition planning goals in an efficient manner with documented evidence of fair, balanced review of alternative strategies considered

� Deliver clear concise statements of approved initiatives with CEO sign-off, when appropriate

� Achieve transition goals as quickly and as smoothly as possible post-closing

� Assure that both companies continue to deliver distinctive customer service during transition period

� Effectively communicate transition planning process to associates and key external audiences
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Privileged and confidential

Executive Steering Committee

Anthem WellPoint

Mike Smith�EVP, CFO Dave Colby � EVP, CFO

Mark Boxer�SVP, Chief Strategy Alice Rosenblatt � EVP, Integration

& Business Development Planning/Implementation & Chief

Actuary

Jane Niederberger � SVP, CIO Ron Ponder � EVP, CIO,

Information Services

Randy Brown � SVP, Human Thomas Van Berkem � SVP,

Resources Human Resources

Keith Faller � President, Anthem Dave Helwig � CEO & President,

Midwest Blue Cross of California
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Privileged and confidential

Next Steps

� Managers continue to communicate with associates!

Key messages

� Working for a leading health benefits company

� Additional opportunities for professional growth

� Greater opportunities for advancement

� Larger, growing company with an eye for talent

� Opportunity to share best practices

� Public hearings and approvals from state regulators

� BCBSA approval

� Transition planning teams meet, make planning recommendations to ESC

� Shareholder approvals

� Close mid-year
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