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Approximate date of commencement of the proposed sale of the securities to the public: As soon as practicable after this Registration
Statement becomes effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box. //

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. //

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. //

CALCULATION OF REGISTRATION FEE

Proposed
maximum Proposed
Amount offering price maximum
Title of each class of securities to be to be per share of aggregate Amount of
registered registered common stock offering price registration fee
Common stock, par value $0.01 per share 41,845,7801 N/A $2,632,895,4972 $242,2272

Represents the maximum number of shares of common stock of Anthem, Inc. ("Anthem"), an Indiana corporation, par value $0.01 per share, estimated
to be issuable upon the consummation of the merger of Trigon Healthcare, Inc. ("Trigon"), a Virginia corporation, with and into AI Sub Acquisition
Corp. ("Merger Sub"), an Indiana corporation and a direct wholly owned subsidiary of Anthem, based on the estimated maximum number of shares of
Trigon Class A common stock, par value $0.01 per share, expected to be outstanding immediately prior to the effective time of the merger and the
exchange of each such share of Trigon Class A common stock for 1.062 shares of Anthem common stock (the "Exchange Ratio"). The Exchange Ratio
may be adjusted in limited circumstances pursuant to the Agreement and Plan of Merger, dated as of April 28, 2002, among Anthem, Merger Sub and
Trigon. In the event the Exchange Ratio is adjusted, Anthem will file an amendment to this registration statement to reflect the increase in the number
of shares to be issued.

Pursuant to Rules 457(c) and 457(f) under the Securities Act of 1933, as amended, the registration fee is based on the average of the high and low sales
prices of Trigon Class A common stock as reported on the New York Stock Exchange on May 14, 2002 ($96.82), and computed based on the estimated
maximum number of such shares that may be exchanged for the Anthem common stock being registered (39,402,806 shares), less $1,182,084,180, the
total cash consideration expected to be paid in the merger by Anthem.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT
WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE
IN ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES ACT OF 1933, AS AMENDED, OR UNTIL THE REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID
SECTION 8(a), MAY DETERMINE.

Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed
with the Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the
registration statement becomes effective. This prospectus shall not constitute an offer to sell or the solicitation of an offer to buy nor
shall there be any sale of these securities in any State in which such offer, solicitation or sale is not permitted or would be unlawful prior
to registration or qualification under the securities laws of any such State.
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PRELIMINARY JOINT PROXY STATEMENT/PROSPECTUS
DATED MAY 21, 2002, SUBJECT TO COMPLETION

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

Anthem, Inc. and Trigon Healthcare, Inc. have entered into a merger agreement and agreed to combine their companies. We believe that
through combining operating expertise and capturing new efficiencies, the merger of Anthem and Trigon will allow us to advance the long-term
interests of both companies and to create more shareholder value than could be achieved by either company individually.

If the merger is completed, Trigon shareholders will have the right to receive, subject to adjustment as set forth in the merger
agreement, $30.00 in cash, without interest, and 1.062 shares of Anthem common stock for each share of Trigon Class A common stock
they hold. Anthem shareholders will continue to own their existing Anthem shares and will own approximately 72% of the combined
company's common stock. The implied value of one share of Trigon Class A common stock on , 2002, the last practicable trading
day before the distribution of this document, was $ , based on the closing price of Anthem common stock on that date plus $30.00.
This value will fluctuate prior to completion of the merger.

We cannot complete the merger unless, among other things, the shareholders of both our companies approve it. Each of us will hold a
special meeting of our shareholders to vote on this merger proposal. Your vote is important. The places, dates and times of the special
meetings are as follows:

For Anthem shareholders: For Trigon shareholders:
, 2002 , 2002
, local time , local time
Anthem, Inc. Trigon Healthcare, Inc.
120 Monument Circle 2015 Staples Mill Road
Indianapolis, Indiana 46204 Richmond, Virginia 23230
Anthem's board of directors unanimously Trigon's board of directors unanimously
recommends that Anthem shareholders vote FOR ~ recommends that Trigon shareholders vote FOR
the issuance of Anthem common stock in the approval of the merger agreement.
merger.

This document describes the shareholder meetings, the merger, the documents related to the merger and other related matters. Please read
this entire document carefully, including the section discussing risk factors beginning on page 16. You can also obtain information about
our companies from documents that we have each filed with the Securities and Exchange Commission.

LARRY C. GLASSCOCK THOMAS G. SNEAD, JR.
President and Chief Executive Officer Chairman and Chief Executive Officer
Anthem, Inc. Trigon Healthcare, Inc.

Anthem common stock is listed on the New York Stock Exchange under the symbol "ATH." Trigon Class A common stock is listed on the
New York Stock Exchange under the symbol "TGH."

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the Anthem
common stock to be issued under this joint proxy statement/prospectus or determined if this joint proxy statement/prospectus is
accurate or adequate. Any representation to the contrary is a criminal offense.

The date of this joint proxy statement/prospectus is , 2002, and it is first being mailed or otherwise delivered to Anthem shareholders
and Trigon shareholders on or about , 2002.

REFERENCES TO ADDITIONAL INFORMATION

This document incorporates important business and financial information about Trigon from documents that are not included in or delivered
with this document. You can obtain documents incorporated by reference in this document, other than certain exhibits to those documents, by
requesting them in writing or by telephone from Trigon at the following address:
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Trigon Healthcare, Inc.
2015 Staples Mill Road
Richmond, Virginia 23230
Attention: Chris Drake
Investor Relations
Telephone: (804) 354-3463

You will not be charged for any of these documents that you request. Trigon shareholders requesting documents should do so by ,
2002 in order to receive them before the Trigon special meeting.

See "WHERE YOU CAN FIND MORE INFORMATION" on page 186.

120 Monument Circle
Indianapolis, Indiana 46204

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To Anthem's Shareholders:

NOTICE IS HEREBY GIVEN that a special meeting of Anthem shareholders will be held at Anthem's headquarters, 120 Monument
Circle, Indianapolis, Indiana, at , local time, on , 2002. The purpose of the Anthem special meeting is to consider and to vote upon the
following matters:

a proposal to issue shares of Anthem common stock in connection with the merger contemplated by the Agreement and Plan
of Merger, dated as of April 28, 2002, among Anthem, Al Sub Acquisition Corp., a direct wholly owned subsidiary of
Anthem, and Trigon Healthcare, Inc.; and

such other business as may properly come before the Anthem special meeting or any adjournment or postponement thereof.

In the merger, each share of Trigon Class A common stock will be converted into, subject to adjustment as set forth in the merger
agreement, the right to receive $30.00 in cash, without interest, and 1.062 shares of Anthem common stock. Your attention is directed to the
joint proxy statement/prospectus accompanying this notice for a discussion of the merger. A copy of the merger agreement is included as
Appendix A to the accompanying joint proxy statement/prospectus.

Anthem has fixed the close of business on , 2002 as the record date for the Anthem special meeting, and only Anthem shareholders of
record at such time will be entitled to receive notice of and to vote at the special meeting or any adjournment or postponement thereof. In order
to approve the issuance of Anthem common stock in the merger, the total number of votes cast at the Anthem special meeting must represent
over 50% of all Anthem common stock entitled to vote, and a majority of the shares voting at the Anthem special meeting must vote in favor of
the issuance. Therefore, your vote is very important. A complete list of Anthem shareholders entitled to vote at the Anthem special meeting
will be made available for inspection by any Anthem shareholder for five business days prior to the Anthem special meeting at the principal
executive offices of Anthem and at the time and place of the Anthem special meeting.

All Anthem shareholders entitled to notice of, and to vote at, the Anthem special meeting are cordially invited to attend the Anthem special
meeting in person. However, to ensure your representation at the special meeting, please submit your proxy, either by mail, by telephone
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or through the Internet with voting instructions. The submission of your proxy will not prevent you from voting in person, but it will help to
secure a quorum and avoid added solicitation costs. Any holder of Anthem common stock who is present at the Anthem special meeting may

vote in person instead of by proxy, thereby canceling any previous proxy. In any event, a proxy may be revoked in writing at any time before the
vote is taken at the Anthem special meeting.

The Anthem board of directors has unanimously approved the merger agreement and unanimously recommends that Anthem
shareholders vote ""FOR'' the issuance of Anthem common stock in the merger.

YOUR VOTE IS IMPORTANT.

BY ORDER OF THE BOARD OF
DIRECTORS,

Nancy L. Purcell
Secretary

Indianapolis, Indiana
, 2002

il

2015 Staples Mill Road
Richmond, Virginia 23230

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To Trigon's Shareholders:

NOTICE IS HEREBY GIVEN that a special meeting of Trigon shareholders will be held at Trigon's headquarters at 2015 Staples Mill
Road, Richmond, Virginia, at , local time, on , 2002. The purpose of the Trigon special meeting is to consider and to vote upon the
following matters:

a proposal to approve the Agreement and Plan of Merger, dated as of April 28, 2002 among Anthem, Inc., Al Sub
Acquisition Corp., a direct wholly owned subsidiary of Anthem, and Trigon, and the transactions contemplated by the
merger agreement, including the merger; and

such other business as may properly come before the Trigon special meeting or any adjournment or postponement thereof.

In the merger, each share of Trigon Class A common stock will be converted into, subject to adjustment as set forth in the merger
agreement, the right to receive $30.00 in cash, without interest, and 1.062 shares of Anthem common stock. Your attention is directed to the
joint proxy statement/prospectus accompanying this notice for a discussion of the merger. A copy of the merger agreement is included as
Appendix A to the accompanying joint proxy statement/prospectus.

Trigon has fixed the close of business on , 2002 as the record date for the Trigon special meeting, and only Trigon shareholders of
record at such time will be entitled to receive notice of and to vote at the special meeting or any adjournment or postponement thereof. In order
to approve the merger agreement and the transactions contemplated by the merger agreement, more than 66%/3% of the outstanding shares of
Trigon Class A common stock entitled to vote must vote to approve the merger agreement. Therefore, your vote is very important. A list of
Trigon shareholders entitled to vote at the special meeting will be available for inspection by any shareholder during regular business hours at
Trigon's offices, 2015 Staples Mill Road, Richmond, Virginia, for ten days prior to the date of the special meeting and will also be available at
the special meeting.
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All Trigon shareholders entitled to notice of, and to vote at, the Trigon special meeting are cordially invited to attend the Trigon special

meeting in person. However, to ensure your representation at the special meeting, please submit your proxy, either by mail, by telephone
or through the Internet with voting instructions. The submission of your proxy will not prevent you from voting in person, but it will help to
secure a quorum and avoid added solicitation costs. Any holder of Trigon common stock who is present at the Trigon special meeting may vote
in person instead of by proxy, thereby canceling any previous proxy. In any event, a proxy may be revoked in writing at any time before the vote
is taken at the Trigon special meeting.

The Trigon board of directors has unanimously determined that the terms of the merger agreement and the transactions
contemplated by it are advisable, fair to and in the best interests of Trigon and its shareholders and unanimously recommends that
Trigon shareholders vote "FOR'' the approval of the merger agreement and the transactions contemplated by the merger agreement,
including the merger.

YOUR VOTE IS IMPORTANT.

BY ORDER OF THE
BOARD OF
DIRECTORS,

J. Christopher Wiltshire
Secretary

Richmond, Virginia

, 2002
v
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QUESTIONS AND ANSWERS ABOUT THE MERGER

What do I need to do now?

After you have carefully read this entire document, please vote your shares of either Anthem common stock or Trigon Class A
common stock. You may do this either by completing, signing, dating and mailing the enclosed proxy card or by submitting your
proxy by telephone or through the Internet, as explained in this document. This will enable your shares to be represented and voted at
the Anthem special meeting or the Trigon special meeting.

Why is my vote important?

If you do not return your proxy card, submit your proxy by telephone or through the Internet or vote in person at your special meeting,
it will be more difficult for Anthem and Trigon to obtain the necessary quorum to hold their special meetings. In addition, if you are an
Anthem shareholder, your failure to vote will have the result of reducing the number of affirmative votes required to approve the
issuance of Anthem common stock in the merger. If you are a Trigon shareholder, your failure to vote will have the same effect as a
vote against approval of the merger agreement.

If my shares are held in "'street name'' by my broker, will my broker automatically vote my shares for me?

No. Your broker will not be able to vote your shares without instructions from you. You should instruct your broker to vote your
shares, following the directions your broker provides. Please check the voting form used by your broker to see if it offers telephone or
Internet voting.

What if 1 fail to instruct my broker?

If you fail to instruct your broker to vote your shares and the broker submits an unvoted proxy, the resulting broker "non-vote" will be
counted toward a quorum at the respective special meeting, but it will otherwise have the consequences set forth above under "Why is
my vote important?"

Can I attend the special meeting and vote my shares in person?

Yes. Shareholders of record of both Anthem and Trigon are invited to attend their respective special meetings and can vote in person
at their meetings. If a broker holds your shares, then you are not the shareholder of record and you must ask your broker how you can
vote in person at the special meeting.

Can I change my vote?

Yes. If you have not voted through your broker, there are three ways you can change your proxy instructions after you have submitted
your proxy card, or submitted your proxy telephonically, or through the Internet.

First, you may send a written notice to the person to whom you submitted your proxy revoking your proxy.
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Second, you may complete and submit a new proxy card or submit a new proxy by telephone or through the Internet. The
latest proxy actually received by Anthem or Trigon before the shareholders' meeting will be counted, and any earlier proxies
will be revoked.

Third, you may attend the Anthem special meeting or the Trigon special meeting and vote in person. Any earlier proxy will
thereby be revoked. However, simply attending the meeting without voting will not revoke your proxy.

If you have instructed a broker to vote your shares, you must follow directions you receive from your broker in order to change or
revoke your vote.

Q:
Should I send in my stock certificates now?
No. You should not send in your stock certificates at this time. Trigon shareholders will need to exchange their Trigon stock
certificates for cash and Anthem stock certificates after we complete the merger. We will send you instructions for exchanging Trigon
stock certificates at that time. Anthem shareholders do not need to exchange their stock certificates as a result of the merger.

Q:

Whom should I call with questions?

Anthem and Trigon shareholders with any questions about the merger and related transactions should call Georgeson Shareholder
Communications, Inc. toll-free at 1-866-811-4117.

SUMMARY

This summary highlights selected information from this document. It does not contain all of the information that may be important to you.
We urge you to read carefully the entire document and the other documents to which this document refers you in order to fully understand the

merger and the related transactions. See "WHERE YOU CAN FIND MORE INFORMATION" on page 186. Each item in this summary refers to
the page of this document on which that subject is discussed in more detail.

The Companies (page 35)
Anthem, Inc.

120 Monument Circle
Indianapolis, Indiana 46204
(317) 488-6000

Anthem is one of the nation's largest health benefits companies, serving approximately eight million members, primarily in Indiana,
Kentucky, Ohio, Connecticut, New Hampshire, Maine, Colorado and Nevada. Anthem holds the leading market position in seven of these eight
states and owns the exclusive right to market its products and services using the Blue Cross!"-<24176] Blue Shield"-<2:176l or BCBS, names and
marks in all eight states under license agreements with the Blue Cross Blue Shield Association, or BCBSA, an association of independent BCBS
plans. Anthem seeks to be a leader in the health benefits industry by offering a broad selection of flexible and competitively priced health
benefits products.

Trigon Healthcare, Inc.

2015 Staples Mill Road
Richmond, Virginia 23230
(804) 354-7000

Trigon is Virginia's largest health benefits company, providing a broad range of health, wellness and healthcare financing programs and
services to more than two million members. Trigon offers indemnity, preferred provider organization and health maintenance organization
products as well as health management services such as disease management and high-risk maternity programs. Trigon owns the exclusive right
to market its products and services using the BCBS names and marks in the Commonwealth of Virginia, excluding a small portion of northern
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Virginia consisting of suburbs adjacent to Washington, D.C.
Al Sub Acquisition Corp.

Al Sub Acquisition Corp. is an Indiana corporation and a direct wholly owned subsidiary of Anthem. Al Sub Acquisition Corp. was formed
exclusively for the purpose of completing the merger.

The Merger (page 39)

We are proposing a merger of Trigon with and into Al Sub Acquisition Corp., with AI Sub Acquisition Corp. as the surviving corporation
in the merger. After the merger is completed, the surviving corporation will be a wholly owned subsidiary of Anthem and will be named
"Anthem Southeast, Inc."

Merger Consideration (page 39)

As a result of the merger, each Trigon shareholder will have the right to receive, subject to adjustment as set forth in the merger agreement,
$30.00 in cash, without interest, and 1.062 shares of Anthem common stock for each share of Trigon Class A common stock held. Upon
completion of the merger, we expect that Anthem shareholders will own approximately 72% of the combined company and Trigon shareholders
will own approximately 28% of the combined company. Anthem will not issue any fractional shares. Trigon shareholders will instead receive an
amount in cash based on the closing price of Anthem common stock on the trading day on which the merger is completed.

For example: if you hold 100 shares of Trigon Class A common stock you will receive $3,000 plus 106 shares of Anthem common stock. In
addition, you will receive a cash payment in lieu of the 0.2 shares of Anthem common stock that you would have otherwise received.

We have also agreed that if, at the time we would otherwise complete the merger, the market price of a share of Anthem common stock is
less than $55.00 and has underperformed a weighted average index of the market prices of shares of common stock of the health benefits
companies set forth in the merger agreement by 15% or more since April 26, 2002, Trigon may terminate the merger agreement. However, if
Trigon elects to terminate the merger agreement under such circumstances, Anthem will have the right, but not the obligation, to prevent the
merger agreement from being terminated by either increasing the number of shares of Anthem common stock to be issued for each share of
Trigon Class A common stock or increasing the amount of cash to be paid for each share of Trigon Class A common stock, or a combination of
both, in order to satisfy the minimum price criteria contained in the merger agreement. Anthem will not be able to increase the amount of cash to
be paid for each share of Trigon Class A common stock unless after such increase, the status of the merger as a "reorganization" under the
Internal Revenue Code is preserved.

Comparative Market Prices and Share Information (page 67 and page 177)

Anthem common stock is listed on the New York Stock Exchange under the symbol "ATH." Trigon Class A common stock is listed on the
New York Stock Exchange under the symbol "TGH." The following table sets forth the closing sale prices of Anthem common stock and Trigon
Class A common stock as reported on the New York Stock Exchange on April 26, 2002, the last trading day before we announced the merger,
and on , 2002, the last practicable trading day before the distribution of this document. This table also shows the implied value of one share
of Trigon Class A common stock, which we calculated by multiplying the closing price of Anthem common stock on those dates by 1.062 and
adding $30.00.

Implied Value
of
One Share of
Trigon Class
Anthem Trigon Class A
Common A Common Common
Stock Stock Stock
April 26, 2002 $ 70.70 $ 8425 $ 105.08
, 2002 $ $ $

The market prices of both Anthem common stock and Trigon Class A common stock will fluctuate prior to the merger. Therefore, you
should obtain current market quotations for Anthem common stock and Trigon Class A common stock.
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Material United States Federal Income Tax Consequences of the Merger to Trigon Shareholders (page 94)

The receipt of Anthem common stock by Trigon shareholders in exchange for their Trigon Class A common stock in the merger will
generally be tax-free. Trigon shareholders will generally recognize gain with respect to the cash they receive in the merger.

Tax matters can be complicated and the tax consequences of the merger to Trigon shareholders will depend on each shareholder's
particular tax situation. Trigon shareholders should consult their tax advisors to fully understand the tax consequences of the merger to
them.

Reasons for the Merger (page 44 and page 47)

Our companies are proposing to merge because, among other things, we believe that:

the merger will provide Anthem with an excellent opportunity to expand its services to a new region as well as to capitalize
upon Anthem's and Trigon's business models;

both companies have a common strategic focus on delivering the highest value to customers and, working together, we
expect to expand future opportunities and capture new efficiencies; and

the merger will strengthen the combined company's position as a competitor in the health benefits industry, which is rapidly
changing, consolidating and growing more competitive.

Recommendations to Shareholders (page 44 and page 47)

The Anthem board of directors has unanimously approved the merger agreement

and unanimously recommends that Anthem's shareholders vote "FOR" the issuance of Anthem common stock in the merger.

The Trigon board of directors has unanimously determined that the terms of the merger agreement and the transactions contemplated
thereby are advisable, fair to and in the best interests of Trigon and its shareholders and unanimously recommends that Trigon shareholders vote
"FOR" approval of the merger agreement and the transactions contemplated by the merger agreement, including the merger.

Opinion of Anthem's Financial Advisor (page 50)

Goldman, Sachs & Co. delivered its written opinion to Anthem's board of directors to the effect that, as of April 28, 2002, and based upon
and subject to the factors and assumptions set forth therein, the $30.00 in cash and 1.062 shares of Anthem common stock to be paid for each
outstanding share of Trigon Class A common stock is fair, from a financial point of view, to Anthem.

The full text of the written opinion of Goldman Sachs, dated April 28, 2002, which sets forth assumptions made, procedures followed,
matters considered and limitations on the review undertaken in connection with the opinion, is attached as Appendix C to this document.
Goldman Sachs provided its opinion for the information and assistance of Anthem's board of directors in connection with its consideration of the
merger. The Goldman Sachs opinion is not a recommendation as to how any Anthem shareholder should vote with respect to the issuance of
Anthem common stock in the merger. Anthem's shareholders are urged to read the opinion in its entirety.

Opinion of Trigon's Financial Advisor (page 59)

Bear, Stearns & Co. Inc. has delivered its written opinion to Trigon's board of directors to the effect that, as of April 27, 2002, and based
upon and subject to the considerations set forth therein, the $30.00 in cash, without interest, and 1.062 shares of Anthem common stock to be
paid for each share of Trigon Class A common stock is fair, from a financial point of view, to the holders of Trigon Class A common stock.

10
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The written opinion of Bear Stearns dated April 27, 2002, is attached as Appendix D to this document. The opinion sets forth assumptions
made, procedures followed, matters considered and limitations on the scope of the review undertaken by Bear Stearns in providing its opinion.
The written opinion of Bear Stearns is directed to Trigon's board of directors and addresses only the fairness from a financial point of view to the
holders of Trigon Class A common stock, as of the date of the opinion, of the per share merger consideration to be paid by Anthem pursuant to
the merger agreement. The written opinion of Bear Stearns does not address any other aspect of the transaction and does not constitute a
recommendation to Trigon's shareholders as to how to vote at Trigon's shareholder meeting. If you are a Trigon shareholder, you are urged to
carefully read the entire opinion in Appendix D.

Neither Anthem nor Trigon Shareholders have Dissenters' Rights (page 68)

Anthem is incorporated in Indiana; Trigon is incorporated in Virginia. Under Indiana law, Anthem shareholders do not have any right to a
court determination of the fair value of their shares of Anthem common stock in connection with the merger. Similarly, under Virginia law,
Trigon shareholders do not have any right to a court determination of the fair value of their shares of Class A common stock in connection with
the merger.

The Merger Agreement (page 73)

The merger agreement is attached as Appendix A to this document. We urge you to read the entire document because it is the legal
document governing the merger.

Conditions that Must be Satisfied or Waived for the Merger to Occur (page 78)

As more fully described in this document and the merger agreement, the completion of the merger depends on a number of conditions being
satisfied or waived, including receipt of

shareholder, regulatory and BCBSA approvals and tax opinions.

Although we expect to complete the merger during the second half of 2002, we cannot be certain when, or if, the conditions to the merger
will be satisfied or waived, or that the merger will be completed.

Termination of the Merger Agreement (page 84)

We may mutually agree to terminate the merger agreement before completing the merger, even after approval of the merger agreement by
Trigon shareholders and approval of the issuance of Anthem common stock by Anthem shareholders. Each of us may also terminate the merger
agreement if Anthem's shareholders do not approve the issuance of Anthem common stock in the merger or if a final injunction is issued against
the merger.

Also, either of us may decide to terminate the merger agreement, even after the requisite shareholder approvals have been received, if the
merger has not been completed by January 28, 2003 or, generally, if the closing conditions in the merger agreement, such as obtaining the
necessary regulatory approvals, have become incapable of satisfaction or the other party has materially breached the merger agreement and the
breach has not been cured or is incapable of being cured.

In addition, Anthem may terminate the merger agreement under the circumstances described in the merger agreement if Trigon's board of
directors withdraws, amends or modifies its recommendation of the merger or approves a business combination transaction with a person other
than Anthem or if Trigon's shareholders do not approve the merger agreement. Additionally, subject to Anthem's right to increase the merger
consideration to prevent the merger agreement from being terminated, Trigon may terminate the merger agreement if, at the time the parties
would otherwise complete the merger, the market price of a share of Anthem common stock, as determined as set forth in the merger agreement,
is less than $55.00 and has underperformed a weighted average index of the market prices of shares of common stock of the health benefits
companies set forth in the merger agreement by 15% or more since April 26, 2002.

Termination Fees (page 86)

We have agreed that, under specific circumstances described in the merger agreement, Trigon will be obligated to pay Anthem a
termination fee of up to $189.2 million. These circumstances generally include a third party proposing a business combination transaction with
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Trigon and, prior to the withdrawal of such proposal:

Trigon's board of directors withdraws, amends or modifies its recommendation of the merger or approves or recommends
the business combination transaction with the third party;

Trigon shareholders do not approve the merger agreement; or

Trigon materially breaches its agreement to, among other things, use its reasonable best efforts to solicit and obtain its
shareholders' approval of the merger agreement, not solicit, encourage or facilitate a business combination with a third party
or negotiate with or provide confidential information to third parties in connection with such a business combination
transaction.

In addition, generally, in order for the termination fee to be payable, Trigon must sign an agreement regarding, or complete, a business
combination transaction with a third party within 12 months after termination of the merger agreement; however, if Anthem terminates the
merger agreement by the end of the first business day following notice that Trigon's board of directors has withdrawn, amended or modified its
recommendation of the merger or approved or recommended a business combination transaction with a third party and such proposed
transaction is still pending at the time of such termination, half of the termination fee approximately $94.6 million will be payable within one
business day of that termination. The other half will be payable only if and when a business combination transaction with a third

party is actually signed or completed within 12 months after termination of the merger agreement.
Trigon Granted a Stock Option to Anthem (page 89)

To induce Anthem to enter into the merger agreement, Trigon granted Anthem an option to purchase up to an aggregate of 19.9% of the
shares of Trigon Class A common stock at a price per share of $84.25. Anthem cannot exercise this option, or require Trigon to repurchase this
option or any shares purchased under it, unless the merger agreement is terminated and the full termination fee of approximately $189.2 million
(or the remaining $94.6 million portion of such fee) due under the merger agreement is payable. Additionally, Anthem may not exercise the
option for 5% or more of the outstanding shares of Trigon Class A common stock without receiving BCBSA approval.

We do not know of any event that has occurred as of the date of this document that would allow Anthem to exercise this option. The
aggregate value of the termination fees that could become due under the merger agreement and the profit realizable under the option are capped
at approximately $189.2 million.

The option could have the effect of discouraging other companies from trying to acquire Trigon until the merger is completed.
The Trigon stock option agreement is attached to this document as Appendix B.
Treatment of Trigon Stock Options and Restricted Stock (page 87)

As a general matter, each outstanding Trigon stock option will become fully vested and exercisable upon approval of the merger agreement
by Trigon shareholders and in the merger each then-outstanding option will be converted into vested options to purchase Anthem common stock.

The number of shares of Anthem common stock underlying the new Anthem option will equal the number of shares of Trigon Class A
common stock for which the corresponding Trigon option was exercisable, multiplied by the option exchange ratio. The per share exercise price
of each new Anthem option will equal the exercise price of the corresponding Trigon option divided by the option exchange ratio. The option
exchange ratio is equal to the sum of 1.062 plus a fraction, the numerator of which is $30.00 and the denominator of which is the closing trading
price of Anthem common stock on the business day prior to the completion of the merger. All shares of Trigon restricted Class A common stock
will also vest upon approval of the merger agreement by Trigon shareholders and will be treated in the merger like other shares of Trigon
Class A common stock.

Trigon's Directors and Executive Officers Have Financial Interests in the Merger (page 68)

12
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Trigon's directors and executive officers have interests in the merger as individuals in addition to, and that may be different from, their
interests as Trigon shareholders. Each of the Anthem board of directors and the Trigon board of directors was aware of these interests of Trigon
directors and executive officers and considered them in its decision to respectively approve or adopt the merger agreement.

These interests include:

employment, executive severance and noncompetition agreements that Anthem and Trigon entered into with principal
executive officers of Trigon;

cash payments and other benefits that may be due to other Trigon executive officers under existing executive continuity
agreements in the event of a termination of employment following the merger;

acceleration and vesting of options and restricted stock upon approval of the merger agreement by Trigon shareholders,
although some executive officers have agreed to waive vesting of their stock options until completion of the merger; and

the right to continued indemnification and insurance coverage by the surviving corporation for events occurring prior to or at
the time of the merger.

In addition, three members of Trigon's board of directors will become members of Anthem's board of directors upon completion of the
merger, and the Chairman and Chief Executive Officer of Trigon will become President of Anthem's Southeast Region, which will be
headquartered in Richmond, Virginia.

Regulatory and Other Approvals We Must Obtain for the Merger (page 37)

The Virginia State Corporation Commission must approve the change of control of Trigon. To accomplish this, Anthem must file a Form A
"Application for Approval of Acquisition of Control of or Merger with a Domestic Insurer or Health Maintenance Organization." Anthem
intends to file the required application on or about May 31, 2002.

Additionally, the BCBSA must approve the transfer to Anthem of Trigon's license to use the BCBS names and marks in Trigon's
geographical territory. Anthem and Trigon have submitted a joint application requesting that, in connection with completion of the merger, the
BCBSA grant to Anthem the license for the Trigon territory.

Furthermore, the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations thereunder, provide
that the merger may not be completed until premerger notification filings have been made to the Federal Trade Commission and the Antitrust
Division of the U.S. Department of Justice, and the specified waiting period thereunder has expired or is terminated. Even after the waiting
period expires or is terminated, the Justice Department and the Federal Trade Commission will have the authority to challenge the merger on
antitrust grounds before or after the merger is completed. Each of Anthem and Trigon intends to file a notification and report form for the
merger with the Federal Trade Commission and the Justice Department on or about May 31, 2002.

Although we do not know of any reason why we cannot obtain these approvals in a timely manner, we cannot be certain when or if we will
obtain them, or what conditions may be imposed by any governmental or other regulatory or licensing authority or licensing party as a condition
to granting its approval.

The Rights of Trigon Shareholders will be Governed by Different Laws and New Governing Documents After the Merger (page 159)

Anthem is incorporated in Indiana; Trigon is incorporated in Virginia. Indiana and Virginia law differ, as do the rights of shareholders
under the organizational documents of Anthem and Trigon. Accordingly, the rights of Trigon shareholders may change materially as a result of
the completion of the merger and the Trigon shareholders becoming Anthem shareholders.

Listing of Anthem Common Stock (page 67)
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The shares of Anthem common stock to be issued in connection with the merger will be listed on the New York Stock Exchange under the
symbol "ATH."

Anthem Special Meeting (page 27)

Meeting. The Anthem special meeting will be held on ,at a.m., local time, at the headquarters of Anthem, 120 Monument
Circle, Indianapolis, Indiana. At the Anthem special meeting, Anthem shareholders will be asked:

To approve the issuance of shares of Anthem common stock in the merger; and

To act on such other matters as may be properly brought before the Anthem special meeting.

Record Date.  Anthem shareholders may cast one vote at the Anthem special meeting for each share of Anthem common stock that they
owned at the close of business on . On that date, there were shares of Anthem common stock entitled to vote at the special meeting.

Required Vote. 'To approve the issuance of Anthem common stock in the merger, the total number of votes cast at the Anthem special
meeting must represent over 50% of all Anthem common stock entitled to vote, and a majority of the shares voting at the Anthem special
meeting

must vote in favor of the issuance. Accordingly, an Anthem shareholder's failure to vote, a broker non-vote or an abstention will not constitute a
vote for or against the approval of the issuance of Anthem common stock in the merger, but will reduce the aggregate number of shares voting at
the Anthem special meeting and the number of shares of Anthem common stock required to approve the issuance of shares of Anthem common
stock in the merger.

As of the Anthem record date, directors and executive officers of Anthem and their affiliates beneficially owned or had the right to

vote shares of Anthem common stock, or less than % of the outstanding Anthem common stock entitled to be voted at the special
meeting. At that date, directors and executive officers of Trigon and their affiliates, including Trigon, beneficially owned or had the right to
vote shares of Anthem common stock entitled to be voted at the meeting, or less than 1% of the outstanding Anthem common stock. To

Anthem's knowledge, directors and executive officers of Anthem and their affiliates intend to vote their Anthem common stock in favor of the
issuance of Anthem common stock in the merger.

Trigon Special Meeting (page 31)
Meeting. The Trigon special meeting will be held on ,at a.m., local time, at the headquarters of Trigon, 2015 Staples Mill Road,

Richmond, Virginia. At the Trigon special meeting, Trigon shareholders will be asked:

To approve the merger agreement and the transactions contemplated by the merger agreement, including the merger; and

To act on such other matters as may be properly brought before the Trigon special meeting.

Record Date. Trigon shareholders may cast one vote at the Trigon special meeting for each share of Trigon Class A common stock they
owned at the close of business on . On that date, there were shares of Trigon Class A common stock entitled to vote at the special
meeting.

Required Vote. To approve the merger agreement, the holders of more than 66%/3% of the outstanding shares of Trigon Class A common
stock entitled to be voted must vote in favor of the approval of the merger agreement. Accordingly, a Trigon shareholder's failure to vote, a
broker non-vote or an abstention will have the same effect as a vote against approval of the merger agreement.

As of the Trigon record date, directors and executive officers of Trigon and their affiliates beneficially owned or had the right to
vote shares of Trigon Class A common stock, or less than % of the outstanding Trigon Class A common stock entitled to be voted at the
special meeting. On that date, directors and executive officers of Anthem and their affiliates, including Anthem, beneficially owned or had the
right to vote shares of Trigon Class A common stock entitled to be voted at the meeting, or less than 1% of the outstanding Trigon Class A
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common stock. To Trigon's knowledge, directors and executive officers of Trigon and their affiliates intend to vote their Class A common stock
in favor of the approval of the merger agreement.

SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF ANTHEM

The following table summarizes financial information for Anthem. Anthem prepared this information using its unaudited consolidated
financial statements for the three-month periods ended March 31, 2002 and 2001 and its consolidated financial statements for each of the years
in the five-year period ended December 31, 2001, which have been audited by Ernst & Young LLP. You should read this information with
Anthem's unaudited and audited consolidated financial statements and notes, Anthem management's discussion and analysis of financial
condition and results of operations and unaudited pro forma combined financial information. See "ANTHEM MANAGEMENT'S DISCUSSION
AND ANALYSIS AND FINANCIAL STATEMENTS Audited Consolidated Financial Statements" on page F-34, "TANTHEM
MANAGEMENT'S DISCUSSION AND ANALYSIS AND FINANCIAL STATEMENTS Unaudited Consolidated Financial Statements" on
page F-65, "ANTHEM MANAGEMENT'S DISCUSSION AND ANALYSIS AND FINANCIAL STATEMENTS Management's Discussion and
Analysis of Financial Condition and Results of Operations" on page F-2, and "UNAUDITED PRO FORMA COMBINED FINANCIAL
INFORMATION" on page 178. In Anthem's opinion, the selected financial data for the three-month periods ended March 31, 2002 and 2001
include all adjustments, consisting of only normal recurring adjustments, necessary for a fair presentation of that data. The selected consolidated
financial data do not necessarily indicate the results to be expected in the future.

As of and for the
Three Months
Ended March 31 As of and for the Year Ended December 31
2002 2001 2001 20001 199912 1998 1997
(unaudited)
($ in Millions, Except Per Share Data)

Income Statement Data
Total operating revenue $ 27486 $ 24934 § 10,1203 $ 85435 $ 6,080.6 $ 53897 $ 5,110.0
Total revenues 2,812.4 2,560.5 10,444.7 8,771.0 6,270.1 5,682.4 5,332.2
Income from continuing operations 99.8 70.6 3422 226.0 50.9 178.4 79.1
Net income (loss) 99.8 70.6 342.2 226.0 44.9 172.4 (159.0)
Per Share Data3
Basic income from continuing operations $ 097 $ 0.68 $ 331 $ 219 $ 049 $ 173 $ 0.77
Diluted income from continuing operations 0.95 0.68 3.30 2.18 0.49 1.72 0.76
Other Data (unaudited)*
Operating revenue and premium equivalentsS $ 37932 $ 3,390.1 $ 14,0574 $ 11,800.1 $ 8,691.6 $ 79874 $ 72693
Operating gain (loss) 106.6 59.9 319.5 184.1 28.5 35.4 (82.2)
Benefit expense ratio 84.5% 85.2% 84.5% 84.7% 84.6% 83.0% 83.7%
Administrative expense ratio:

Calculated using operating revenue 18.4% 20.0% 19.6% 21.2% 24.2% 26.3% 26.6%

Calculated using operating revenue and

premium equivalents 13.3% 14.7% 14.1% 15.3% 16.9% 17.8% 18.7%
Operating margin 3.9% 2.4% 3.2% 2.2% 0.5% 0.7% (1.6)%
Members (000s)°

Midwest 5,070 4,760 4,854 4,454 4,253 4,046 4,345

East 2,292 2,186 2,260 2,093 1,397 968 916

West 809 662 769 595 486

Total 8,171 7,608 7,883 7,142 6,136 5,014 5,261
Balance Sheet Data
Total assets $ 64030 $ 58963 $ 6,276.6 $ 57085 $ 48162 $ 43592 $ 4,1319
Long term debt 818.7 597.4 818.0 597.5 522.0 301.9 305.7
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As of and for the
Three Months
Ended March 31 As of and for the Year Ended December 31
Total shareholders' equity’ 2,126.0 1,980.9 2,060.0 1,919.8 1,660.9 1,702.5 1,524.7

(See footnotes on following page.)

The net assets and results of operations for BCBS-NH, BCBS-CO/NV and BCBS-ME are included from their respective acquisition dates of
October 27, 1999, November 16, 1999 and June 5, 2000.

The 1999 operating gain includes a non-recurring charge of $41.9 million related to the settlement agreement with the Office of Inspector General, or
OIG. Net income for 1999 includes contributions totaling $114.1 million ($71.8 million, net of tax) to non-profit foundations in the states of Kentucky,
Ohio and Connecticut to settle charitable asset claims.

There were no shares or dilutive securities outstanding prior to November 2, 2001 (date of demutualization and initial public offering). Accordingly,
amounts prior to 2002 represent pro forma earnings per share. For comparative pro forma earnings per share presentation, the weighted average shares
outstanding and the effect of dilutive securities for the period from November 2, 2001 to December 31, 2001 was used to calculate pro forma earnings
per share for all periods prior to 2002.

Operating gain (loss) consists of operating revenue less benefit and administrative expenses. The benefit expense ratio represents benefit expense as a
percentage of premium revenue. The administrative expense ratio represents administrative expense as a percentage of operating revenue and has also
been presented as a percentage of operating revenue and premium equivalents. Operating margin represents operating gain (loss) as a percentage of
operating revenue.

Operating revenue and premium equivalents is a measure of the volume of business serviced by Anthem that is commonly used in the health benefits
industry to allow for a comparison of operating efficiency among companies. It is calculated by adding to premiums, administrative fees and other
revenue the amount of claims attributable to non-Medicare, self-funded health business where Anthem provides a complete array of customer service,
claims administration and billing and enrollment services. The self-funded claims included for the three months ended March 31, 2002 and 2001 were
$1,044.6 and $896.7, respectively, and for the years ended December 31, 2001, 2000, 1999, 1998 and 1997 were $3,937.1, $3,256.6, $2,611.0, $2,597.7
and $2,159.3, respectively.

Excludes TRICARE members of 419,000 at March 31, 2001 and 128,000, 129,000 and 153,000 at December 31, 2000, 1999, and 1998, respectively.
The TRICARE operations were sold on May 31, 2001.

Represents policyholders' surplus prior to November 2, 2001.
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF TRIGON

The following table summarizes financial information for Trigon. Trigon prepared this information using its unaudited consolidated
financial statements for the three-month periods ended March 31, 2002 and 2001 and its consolidated financial statements for each of the years
in the five-year period ended December 31, 2001, which have been audited by KPMG LLP. You should read this information in conjunction
with Trigon's unaudited and audited consolidated financial statements and notes and Management's Discussion and Analysis of Financial
Condition and Results of Operations included in Trigon's Quarterly Report on Form 10-Q for the quarter ended March 31, 2002 and Annual
Report on Form 10-K for the year ended December 31, 2001, each of which are incorporated herein by reference. See "WHERE YOU CAN
FIND MORE INFORMATION" on page 186. In Trigon's opinion, the selected financial data for the three-month periods ended March 31, 2002
and 2001 include all adjustments, consisting of only normal recurring adjustments, necessary for a fair presentation of that data. The selected
consolidated financial data do not necessarily indicate the results to be expected in the future.

As of and for the Three As of and for the Year Ended December 31
Months Ended
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March 31
2002 2001 2001 2000 1999 1998 1997
(unaudited)
($ in Millions, Except Per Share Data)

Statement of Operations Data
Revenues

Premium and fee revenues $ 805.5 $ 700.4 $  2,906.0 $  2,500.5 $ 2,247.0 $ 2,0494 $ 1,909.4

Investment income, net

realized gains (losses) and

other revenues 20.2 27.7 69.0 111.1 99.4 187.0 153.1
Total revenues 825.7 728.1 2,975.0 2,611.6 2,346.4 2,236.4 2,062.5
Net income 35.2 32.4 116.1 112.0 20.5 123.6 95.1
Earnings per share!

Basic net income $ 0.99 $ 0.87 $ 3.20 $ 2.98 $ 0.50 $ 2.92 $ 1.87

Diluted net income 0.96 0.84 3.11 2.90 0.49 2.88 1.86
Pro forma earnings per share?

Basic and diluted pro forma

net income $ $ $ $ $ $ $ 2.23
Balance Sheet Data
Cash and investments $ 1,867.3 $ 1,803.1 $ 1,838.5 $ 1,781.7 $ 1,741.0 $ 1,590.0 $ 1,370.9
Total assets 2,726.4 2,528.9 2,582.5 2,448.5 2,314.1 2,174.2 1,928.8
Total borrowings3 299.7 285.4 299.7 2754 248.0 89.3 90.1
Total liabilities 1,680.2 1,532.0 1,562.1 1,433.6 1,377.1 1,103.0 970.1
Total shareholders' equity 1,046.2 996.9 1,020.4 1,014.9 937.0 1,071.2 958.7
Other Data (unaudited)
Commercial medical cost ratio* 81.6% 81.3% 81.2% 80.6% 82.6%° 82.5% 83.5%
Selling, general and
administrative expense ratio# 11.7% 12.3% 12.0% 12.7% 15.0%° 12.8% 12.4%
Operating income (loss)> $ 41.8 $ 31.5 $ 139.5 $ 95.6 $ (35.3)6 $ 31.6 $ 21.2
Operating margin ratio® 5.2% 4.5% 4.8% 3.8% (1.6)%° 1.5% 1.1%

Diluted net income per share

excluding net realized gains

(losses)? $ 1.14 $ 0.95 $ 4.09 $ 3.353 $ 0.84s $ 1.71 $
Diluted pro forma net income per

share excluding net realized

gains27 $ $ $ $ $ $ $ 1.40
(See footnotes on following page.)

11

Reflects net income per share for the period after February 5, 1997, the effective date of the demutualization and initial public offering (IPO). For 1997,
net income after demutualization and IPO was $79 million.

2
Pro forma per share data for 1997 gives effect to the demutualization and IPO as if they had taken place on January 1, 1997 using the assumptions in
Trigon's pro forma presentation in its Form S-1 filed in connection with its IPO with the Securities and Exchange Commission in 1997.

3
The amounts reported for 2001 and 2000 include the current and noncurrent portions of the commercial paper liability while the amounts reported for
1997 to 1999 represent the noncurrent liability for a revolving credit facility repaid during 2000 with the issuance of the commercial paper. (See
note 11 to the consolidated financial statements included in Trigon's Annual Report on Form 10-K for the year ended December 31, 2001.)

4

The commercial medical cost ratio is calculated as a percentage of commercial premiums, which relate to Trigon's health benefits business other than
Federal Employee Program business and self-funded business. The selling, general and administrative expense ratio is calculated as a percentage of
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total revenues excluding amounts attributable to claims under self-funded arrangements, investment income and net realized gains (losses).

Operating income is calculated as the sum of premium and fee revenues and other revenues less the sum of medical and other benefit costs and selling,
general and administrative expenses. It differs from income before income taxes and minority interest because it excludes both income and net realized
gains or losses from investment securities and interest expense on debt. Operating income is intended to be used as a measure of operating performance
of Trigon's health care business and does not capture Trigon's performance of its investment portfolio and the interest incurred on debt. The operating
margin ratio is calculated by dividing operating income by the sum of premium and fee revenues and other revenues. Trigon's definition of operating
income and the resulting operating margin ratio may not be comparable to similarly titled measures reported by other companies and should not be
construed as a substitute for, or a better indicator of, pretax profitability than income before income taxes and minority interest, which is determined in
accordance with GAAP.

Operating income and the selected ratios for 1999 include the pretax charge of $79.9 million related to a subsidiary's exit of the health insurance
market. (See note 17 to the consolidated financial statements included in Trigon's Annual Report on Form 10-K for the year ended December 31,
2001.) Excluding this item, operating income and the selected ratios for 1999 would have been: operating income, $44.6 million; commercial medical
cost ratio, 81.4%; selling, general and administrative expense ratio, 13.2%; and operating margin ratio, 2.0%.

Net income per share excluding net realized gains and losses is defined as net income excluding the after-tax impact of net realized gains and losses on
investment securities divided by the weighted average shares outstanding. Pro forma net income per share excluding net realized gains is calculated as
pro forma net income per share excluding the pro forma after-tax amounts for net realized gains divided by pro forma weighted average shares
outstanding. Investors use these calculations as a measure of profitability excluding the variability of net realized gains and losses on investment
securities. Trigon's definition of this non-GAAP measure may not be comparable to similarly titled measures used by other companies and should not
be construed as a substitute for, or a better indicator of, company performance than net income per share, which is determined in accordance with
GAAP.

The 1999 amount includes the after-tax charge of $51.9 million, or a loss of $1.25 per common diluted share, related to a subsidiary's exit of the health
insurance market. Excluding this charge, diluted net income per share excluding realized losses for 1999 would have been $2.09. The 2000 amount
includes the favorable tax benefit of $2.7 million, or $0.07 per common diluted share, realized on the sale of a subsidiary. Excluding this tax benefit,
net income per share excluding realized losses for 2000 would have been $3.28. (See note 17 to the consolidated financial statements included in
Trigon's Annual Report on Form 10-K for the year ended December 31, 2001.)
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SELECTED UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION

The following selected unaudited pro forma combined financial information combines historical amounts of Anthem and Trigon, adjusted
to reclassify Trigon's information to Anthem's presentation format and to reflect the effects of the merger. The table sets forth the information as
if the merger had become effective on March 31, 2002, with respect to balance sheet data, and at the beginning of the periods presented, with
respect to income statement data. The pro forma data in the tables assume that the merger is accounted for using the purchase method of
accounting. See "ACCOUNTING TREATMENT" on page 93. The selected unaudited pro forma combined financial data has been derived from
and should be read in conjunction with the unaudited pro forma combined financial statements and the related notes included herein and should
be read in conjunction with the consolidated financial statements of Trigon, which are incorporated herein by reference, and of Anthem, which
are included herein. See "WHERE YOU CAN FIND MORE INFORMATION" on page 186, "UNAUDITED PRO FORMA COMBINED
FINANCIAL INFORMATION" on page 178, "ANTHEM MANAGEMENT'S DISCUSSION AND ANALYSIS AND FINANCIAL
STATEMENTS Audited Consolidated Financial Statements" on page F-34 and "ANTHEM MANAGEMENT'S DISCUSSION AND
ANALYSIS AND FINANCIAL STATEMENTS Unaudited Consolidated Financial Statements" on page F-65.

The pro forma information, while helpful in illustrating the financial characteristics of the combined company under one set of
assumptions, should not be relied upon as being indicative of the results that could actually have been obtained if the merger had been in effect
for the periods described below or the future results of the combined company.

As of and for the
Three Months Ended For the Year Ended
March 31, 2002 December 31, 2001
Unaudited Pro Forma Combined Income Statement Data:
Total operating revenue $ 35754 $ 13,106.7
Total revenues 3,650.7 13,469.8
Net income 118.1 389.7
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As of and for the
Three Months Ended For the Year Ended
March 31, 2002 December 31, 2001
Unaudited Pro Forma Combined Balance Sheet Data:
Investments $ 5,810.7
Goodwill and other intangible assets 3,636.5
Total assets 11,713.2
Total policy liabilities 2,353.3
Long term debt, less current portion 1,968.7
Total shareholders' equity 4,995.3
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COMPARATIVE PER SHARE DATA

The following table sets forth for Anthem common stock and Trigon Class A common stock certain historical, pro forma and pro forma
equivalent per share financial information. The pro forma and pro forma equivalent per share information gives effect to the merger as if the
merger had been effective at the beginning of the periods presented, in the case of the net income and dividends declared data presented, and on
the dates presented, in the case of the book value data presented. The pro forma data in the tables assumes that the merger is accounted for using
the purchase method of accounting. See "ACCOUNTING TREATMENT" on page 93. The information in the following table is based on, and
should be read together with, Anthem's historical financial information and the pro forma information that appears elsewhere in this document
and Trigon's historical information which is incorporated into this document by reference to Trigon's Annual Report for the year ended
December 31, 2001 on Form 10-K and Trigon's Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2002. See "WHERE
YOU CAN FIND MORE INFORMATION" on page 186, "UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION" on
page 178, "ANTHEM MANAGEMENT'S DISCUSSION AND ANALYSIS AND FINANCIAL STATEMENTS Audited Consolidated
Financial Statements" on page F-34 and "ANTHEM MANAGEMENT'S DISCUSSION AND ANALYSIS AND FINANCIAL
STATEMENTS Unaudited Consolidated Financial Statements" on page F-65.

The pro forma information, while helpful in illustrating the financial characteristics of the combined company under one set of
assumptions, should not be relied upon as being indicative of the results that could actually have been obtained if the merger had been in effect
for the periods described below or the future results of the combined company.

Anthem Per Equivalent
Anthem Trigon Pro Forma Trigon
Historical Historical Combined! Share?
Net income for the twelve months
ended December 31, 2001:
Basic $ 331 $ 320 $ 2.72 $ 2.89
Diluted 3.30 3.11 N/A3 N/A3
Net income for the three months
ended March 31, 2002:
Basic $ 097 $ 099 $ 0.83 $ 0.88
Diluted 0.95 0.96 0.81 0.86
Cash dividends declared
For the twelve months
ended December 31, 2001
For the three months ended March 31, 2002
Book value
As of March 31, 2002 $ 20.58 $ 2024 $ 34.92 $ 37.09

Shares of Trigon Class A common stock outstanding were converted at a rate of 1.062 shares of Anthem common stock for each share
of Trigon Class A common stock. In addition, it was assumed that of the 3,516,612 options for Trigon Class A common stock
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outstanding, options for 2,750,533 shares were exercised prior to the completion of the merger and that Trigon used the proceeds to
acquire and retire 1,129,242 shares of Class A common stock. The net new shares resulting from such exercise, totaling 1,621,291,
were converted at a rate of 1.062 shares of Anthem common stock for each share of Trigon Class A common stock, for a total of
1,721,811 shares of Anthem common stock. It has also been assumed that options for the remaining 766,079

14

shares of Trigon Class A common stock were converted into Anthem stock options at a rate of 1.486 Anthem shares for each Trigon
share, the exchange ratio resulting from an assumed value of Anthem common stock of $70.70.

The per equivalent Trigon share data was calculated by multiplying the pro forma combined per share data by 1.062, so that the pro
forma combined per share data amounts are equated to the respective values for one share of Trigon Class A common stock.

We have not presented Anthem pro forma combined or per equivalent Trigon share diluted net earnings per share for the year ended
December 31, 2001. Such amounts would not be meaningful as no stock or dilutive securities existed for the majority of the year and a
relevant market price for the entire year does not exist. There were no dilutive securities outstanding prior to November 2, 2001, the
effective date of the demutualization of Anthem Insurance, a subsidiary of Anthem, and Anthem's initial public offering. Historical
and pro forma basic earnings per share for the year ended December 31, 2001 were calculated using the weighted average shares
outstanding for the period from November 2, 2001 to December 31, 2001.
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RISK FACTORS

In addition to the other information contained or incorporated by reference in this document, you should consider the following risk factors
in determining how to vote at the special meetings of Anthem and Trigon.

RISKS RELATING TO THE MERGER

Anthem may experience difficulties in integrating Trigon's business with the existing business of Anthem, which could cause Anthem to
lose many of the anticipated potential benefits of the merger.

We have entered into the merger agreement because we believe that the merger will be beneficial to the combined
companies. Achieving the anticipated benefits of the merger will depend in part upon whether our two companies integrate
our businesses in an efficient and effective manner. In particular, the successful combination of Anthem and Trigon will
depend on the integration of our respective businesses. We may not be able to accomplish this integration process smoothly
or successfully. The necessity of coordinating geographically separated organizations and addressing possible differences in
corporate cultures and management philosophies may increase the difficulties of integration. The integration of certain
operations following the merger will require the dedication of significant management resources, which may temporarily
distract management's attention from the day-to-day business of the combined companies. Employee uncertainty and lack of
focus during the integration process may also disrupt the business of the combined companies. Any inability of our
management to integrate successfully the operations of our two companies could have a material adverse effect on the
business, results of operations and financial condition of Anthem.

We must obtain several governmental and other consents to complete the merger, which, if delayed, not granted, or granted with
unacceptable conditions, may jeopardize or postpone completion of the merger, result in additional expenditures of money and
resources or reduce the anticipated benefits of the merger.

We must obtain certain approvals and consents in a timely manner from federal and state agencies and the BCBSA prior to
completion of the merger. If we do not receive these approvals, or do not receive them on terms that satisfy the merger
agreement, then we will not be obligated to complete the merger. The governme