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April 7, 2006 9900 Bren Road East  Minnetonka, Minnesota 55343
Dear Shareholder:

We cordially invite you to attend our 2006 Annual Meeting of Shareholders. We will hold our meeting on Tuesday, May 2, 2006, at
10:00 a.m., Central Time, at UnitedHealth Group Center, 9900 Bren Road East, Minnetonka, Minnesota.

On the following pages we present information about the business to be conducted at the meeting, including information about the
nominees for election as members of the Board of Directors. If you cannot attend the meeting, we hope you will still exercise your

right as a shareholder and vote. Every shareholder vote is important. We appreciate your cooperation in voting promptly. You may
do so by telephone or Internet, or by completing, signing and returning the enclosed proxy in the enclosed envelope, for which no

postage is required if mailed in the United States.

Sincerely,

William W. McGuire, M.D.

Chairman and Chief Executive Officer
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UnitedHealth Group Center
9900 Bren Road East
Minnetonka, Minnesota 55343
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD
MAY 2, 2006
TO THE SHAREHOLDERS OF UNITEDHEALTH GROUP INCORPORATED:

The Company will hold its Annual Meeting of Shareholders on Tuesday, May 2, 2006, at UnitedHealth Group Center, 9900 Bren
Road East, Minnetonka, Minnesota, at 10:00 a.m., Central Time. The purposes of the meeting are:

1. To elect four people to the Company s Board of Directors.

2. To consider and vote on a proposal to ratify the appointment of Deloitte & Touche LLP as the independent registered
public accounting firm for the Company for the fiscal year ending December 31, 2006.

3. To consider and vote on a shareholder proposal set forth in the proxy statement.

4. To transact other business that properly may come before the meeting or any adjournment of the meeting.
Only shareholders of record of the Company s common stock at the close of business on March 21, 2006 are entitled to receive
notice of and to vote at the meeting or any adjournment thereof.

BY ORDER OF THE BOARD OF DIRECTORS,

David J. Lubben

Secretary

April 7, 2006

We cordially invite you to attend the meeting. Whether or not you plan to be present at the meeting, please vote by
telephone or internet, or by completing, signing and returning the enclosed proxy in the enclosed envelope, for which no
postage is required if mailed in the United States. If you later choose to revoke your proxy, you may do so at any time

before it is exercised at the Annual Meeting by following the procedures described under Voting Procedures and Proxy
Solicitation in the attached proxy statement.
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UnitedHealth Group Center
9900 Bren Road East

Minnetonka, Minnesota 55343

PROXY STATEMENT

FOR

ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD

MAY 2, 2006

GENERAL MATTERS
General Information Regarding Proxy Materials and Annual Meeting of Shareholders

The Board of Directors of UnitedHealth Group Incorporated provides this proxy statement in connection with the Board s solicitation
of the enclosed proxy for purposes of acting upon the matters outlined in the Notice of Annual Meeting of Shareholders. These
include the election of directors, ratification of the selection of the Company s independent registered public accounting firm, and
consideration of a shareholder proposal. The Board will use the proxy at the 2006 Annual Meeting of Shareholders and at any
adjournment thereof. The Annual Meeting will take place on Tuesday, May 2, 2006, at 10:00 a.m., Central Time, at UnitedHealth
Group Center, 9900 Bren Road East, Minnetonka, Minnesota.

With this proxy statement, we are providing you with a copy of our Summary Annual Report to Shareholders and our Annual Report
on Form 10-K for the year ended December 31, 2005. This proxy statement and the enclosed form of proxy are being mailed to
shareholders beginning on or about April 7, 2006.

Voting Procedures and Proxy Solicitation

Only shareholders of record at the close of business on March 21, 2006 will be entitled to vote at the Annual Meeting. As of

March 21, 20086, a total of 1,356,707,435 shares of our common stock were outstanding. Each share of common stock is entitled to
one vote. There is no right to cumulative voting as to any matter. In accordance with our bylaws, shares equal to at least a majority
of the voting power of the outstanding shares of our common stock as of the record date must be present at the meeting in order to
hold the meeting and conduct business. This is called a quorum. To determine if a quorum is present, we will count the number of
shares represented in person or by proxy. With respect to each item of business to be voted on at the Annual Meeting other than
the election of directors, the affirmative vote of a majority of the shares of our common stock represented at the meeting in person
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or by proxy is necessary to approve such items. In accordance with Minnesota law, directors are elected by a plurality of the votes
cast. Recently, the Board of Directors adopted a governance principle that provides that if a nominee receives, in an uncontested
election, a number of votes withheld from his or her election that is greater than the number of votes cast for the election of the
director, then the director will offer to resign his or her position as a director. The Board will determine whether to accept or reject
the offer within 90 days of the shareholder vote. The text of this principle appears in our Principles of Governance, which are
available on our website.

You can vote your shares by toll-free telephone call or by Internet as an alternative to completing and mailing the enclosed proxy
card. The instructions for telephone and Internet voting are provided on the proxy card. The telephone and Internet voting
procedures are designed to verify your identity, allow you to give voting instructions and confirm that your instructions have been
recorded properly. If you vote by Internet, you should be aware that you may incur costs to access the Internet, such as usage
charges from telephone companies or Internet service providers, and that you are responsible for paying these costs.

If you vote by telephone or Internet, you need not return a proxy card by mail. Whether you submit your proxy by mail, telephone or
Internet, you may revoke the proxy at any time prior to its exercise at the Annual Meeting by giving written notice of revocation to
the Secretary of the Company, by submitting a new proxy with a later date by mail, telephone or Internet or by voting in person at
the Annual Meeting. Unless so revoked, properly executed proxies will be voted in the manner specified by you. If you give no
specific direction how your proxy should be voted, your proxy will be voted FOR the election of the director nominees named in this
proxy statement; FOR the ratification of the appointment of Deloitte & Touche LLP to act as the Company s independent registered
public accounting firm for fiscal year 2006; and AGAINST the shareholder proposal.

We will appoint inspectors of election who will tabulate votes that you cast by proxy or in person at the Annual Meeting. If you
submit a proxy but abstain from voting on any matter, your shares will be treated as present at the meeting for purposes of
determining a quorum and calculating the vote on that matter. If a broker returns a non-vote proxy, indicating a lack of authority to
vote on a matter, the shares covered by the non-vote will be deemed present at the Annual Meeting for purposes of determining a
quorum but not for purposes of calculating the vote regarding the matter.

We have adopted a confidential policy on voting for the election of directors and other corporate actions. Subject to certain limited
exceptions, all shareholder votes, whether by proxy card, consent, ballot, telephone, Internet vote or otherwise, are kept
confidential. Documents evidencing your vote will not be available for examination by the Company or our directors, officers or
employees.

The Company will pay expenses incurred in connection with the solicitation of proxies. We are soliciting proxies primarily by mail. In
addition, our directors, officers and employees, who will receive no extra compensation for their services, may solicit proxies by
telephone, telecopier or personal calls. We have engaged D.F. King & Co. to assist in proxy solicitation for an estimated fee of
$8,600 plus out-of-pocket expenses.

Electronic Delivery of Proxy Materials

As an alternative to receiving printed copies of proxy materials in future years, we offer shareholders the opportunity to receive
proxy mailings electronically. By consenting to electronic delivery of future annual reports and proxy statements, you help us
reduce printing and postage costs.
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To be eligible for electronic delivery, you must have access to a computer and the Internet and expect to have access in the future.
To take advantage of electronic delivery, please indicate your consent by following the instructions provided as you vote by
Internet, or go to the website hitp.//www.econsent.com/unh/ and follow the prompts. Selecting this option means that you will no
longer receive a printed copy of our annual report and proxy statement unless you request one. However, you will continue to
receive your printed proxy card each year, which will contain information regarding the Internet website where you can view the
annual report and proxy statement. If you consent to electronic delivery, you will be responsible for your usual telephone and
Internet access charges in connection with the electronic delivery of the proxy materials and annual report.

Your consent to electronic delivery will be effective until you revoke it. You may cancel your consent to electronic delivery at no cost
to you at any time at the Internet site http.//www.econsent.com/unh/ or by writing to the Legal Department, UnitedHealth Group
Center, 9900 Bren Road East, Minnetonka, Minnesota 55343.

Corporate Governance Policies

UnitedHealth Group is committed to maintaining the highest standards of ethical conduct, reporting results with accuracy and
transparency, and maintaining full compliance with the laws and regulations that govern our businesses. You can access our
website at www.unitedhealthgroup.com to learn more about our Company. From that site, you can download and print copies of our
annual reports, filings with the SEC, Articles of Incorporation, bylaws and corporate governance policies, including our Principles of
Governance, Board of Directors Committee Charters, and Code of Business Conduct and Ethics. We will also provide a copy of
any of our corporate governance policies published on our website free of charge, upon request. To request a copy of any of these
documents, please submit your request to: UnitedHealth Group Incorporated, 9900 Bren Road East, Minnetonka, MN 55343, Attn:
Corporate Secretary.

Principles of Governance

Our Principles of Governance set forth many of our long-standing practices, policies, and procedures which provide the foundation
of our commitment to best practices. Our Principles of Governance are reviewed at least annually by our Nominating Committee
and Board of Directors and are revised as necessary. The full text of our Principles of Governance, as approved by the Board, is
set forth on our website.

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics which applies to all of our employees and directors. The Code of
Business Conduct and Ethics is published on our website. Any amendments to the Code of Business Conduct and Ethics and
waivers of the Code of Business Conduct and Ethics for our Chief Executive Officer, Chief Financial Officer or Controller will be
published on our Web site. We will provide a copy of our Code of Business Conduct and Ethics, free of charge, upon request. To
request a copy, please submit your request to: UnitedHealth Group Incorporated, 9900 Bren Road East, Minnetonka, MN 55343,
Attn: Corporate Secretary.

Ethics Hotline

UnitedHealth Group strongly encourages employees and contractors to raise possible ethics and compliance issues. UnitedHealth
Group offers several channels for employees and third parties to
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report ethics and compliance concerns or incidents, including, without limitation, concerns about accounting, internal controls, or
auditing matters. We provide a Compliance HelpLine that is available to employees 24 hours a day, 7 days a week with live
operators who can connect to translators in multiple languages. Individuals may choose to remain anonymous. In addition,
employees and contractors may also raise their ethics and compliance concerns with UnitedHealth Group s Ethics and Integrity
Office, their manager, the Human Capital department, or the Corporate Security department. We prohibit retaliatory action against
any individual for raising legitimate concerns or questions regarding ethics and compliance matters or for reporting suspected
violations. Calls to the Compliance HelpLine are received by a third party vendor, which reports the calls to UnitedHealth Group s
Ethics and Integrity Office for review and investigation.

Director Nomination

Criteria for Nomination to the Board. The Nominating Committee Charter, which is available on our website
(www.unitedhealthgroup.com), provides that the Nominating Committee is responsible for analyzing, on an annual basis, important
Board member skills and characteristics, and recommending to the Board appropriate individuals for nomination as Board
members. The Nominating Committee considers the appropriate balance of experience, skills and characteristics required of a
member of the Board of Directors. Nominees for director are selected on the basis of characteristics described in the Company s
Principles of Governance, which include diversity, age, skills (such as an understanding of health care issues, management of
large public companies, and academic, political, financial or medical background), familiarity with ethical and corporate governance
issues that the Company faces in the current environment, and other relevant factors.

Shareholder Proposals for Nominees. The Nominating Committee will consider candidates proposed by shareholders upon timely
written notice to the Company s Secretary. To be timely for the 2007 Annual Meeting, notice must be received at our principal
executive offices, directed to the Corporate Secretary, on or before December 8, 2006, and must set forth the following information:
(i) the name, age, business address, residence address and the principal occupation or employment of each nominee proposed in
such notice, (ii) the name and address of the shareholder giving notice as the same appears in the Company s stock register,

(iii) the number of shares of the Company s common stock which are beneficially owned by such nominee and by such shareholder,
and (iv) such other information concerning each such nominee as would be required in soliciting proxies for the election of such
nominee. Such notice must also include a signed consent of each such nominee to serve as a director of the Company, if elected.

Process for Identifying and Evaluating Nominees. The Nominating Committee s process for identifying and evaluating nominees
to the Board of Directors is as follows: In the case of incumbent directors whose terms are set to expire, in addition to the factors
listed above under Criteria for Nomination to the Board, the Nominating Committee reviews such directors overall service to the
Company and performance on the Board during their terms, including the number of meetings attended, level of participation,
quality of performance, the level of experience such director brings to the Company, familiarity with the Company, and other
relevant factors. In the case of new candidates, the Nominating Committee considers the criteria set forth above under Criteria for
Nomination to the Board. In evaluating a nominee s qualifications, among other things, the Nominating Committee may review
biographical information and references, may seek input from the full Board and, if the Nominating Committee deems appropriate,
may seek input from a third-party search firm. If the Nominating Committee determines that a candidate is qualified and would be a
valuable addition to the
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Company s Board, it will recommend the candidate to the full Board. Candidates recommended by the Nominating Committee are
presented to the Board for selection as nominees to be presented for the approval of the shareholders or for election to fill a
vacancy. Any director nominee who is appointed by the Board to fill a vacancy will be up for election by the shareholders at the
next annual meeting.

The Nominating Committee will consider director candidates recommended by shareholders provided the procedures outlined
above under Shareholder Proposals for Nominees are followed by the shareholders in submitting recommendations. The
Nominating Committee will evaluate new candidates according to the procedures outlined in the previous paragraph regardless of
who recommends the candidate.

Director Attendance

Directors are expected to attend Board meetings, meetings of committees on which they serve and the Annual Meeting of
Shareholders. All of our directors attended the 2005 Annual Meeting.

Continuing Education for Directors

We provide extensive annual training materials to our directors, regular presentations by various members of the Company s
management team, and regular updates regarding corporate governance matters. We also encourage our directors to attend
director training programs. It is the Company s policy, as outlined in our Principles of Governance, to reimburse our directors for
expenses incurred in connection with attendance of accredited director education programs.

Director Independence

The Board of Directors has determined that the following directors are independent under the rules of the New York Stock
Exchange, and that such directors have no material relationship with the Company: William C. Ballard, Jr., Richard T. Burke,
James A. Johnson, Thomas H. Kean, Douglas W. Leatherdale, Mary O. Mundinger, Donna E. Shalala, William G. Spears, and Galil
R. Wilensky. The Company s Chief Executive Officer, Dr. William W. McGuire, and President, Mr. Stephen J. Hemsley, are both
non-independent directors. Mr. Robert L. Ryan is also deemed a non-independent director under the Rules of the New York Stock
Exchange because until April 29, 2005, he was an executive officer of a company, Medtronic, Inc., on which one of our executive
officers, Richard H. Anderson, serves as a member of the compensation committee. In accordance with New York Stock Exchange
rules, Mr. Ryan will again be deemed independent on April 29, 2008. The Board of Directors has adopted categorical standards of
independence to assist the Board in its determination of director independence, and has determined that all directors other than

Dr. McGuire, Mr. Hemsley and Mr. Ryan satisfy these categorical standards. The categorical standards are attached as Appendix B
to this Proxy Statement.

Executive Sessions

In accordance with our Principles of Governance, at each regularly scheduled Board meeting, the non-management directors meet
in executive session without the presence of management. The non-management directors choose a lead director to preside over
each executive session based upon the matters to be addressed at each particular executive session.
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Communication with the Board of Directors

Employees, shareholders and other interested parties may contact any of our directors by writing to them c/o UnitedHealth Group
Incorporated, P.O. Box 1230, Minneapolis, MN 55440-1230, Attn: Corporate Secretary, with a RE: line indicating to which
director(s) the communication is directed. In addition to the Compliance HelpLine which the Company has in place for its
employees to direct their concerns to appropriate persons within the Company, employees, shareholders and other interested
parties may communicate concerns about (a) accounting, internal accounting controls or auditing matters to the Audit Committee,
and (b) any other concerns to the full Board, non-management directors, and/or a particular director by writing to the address
above.

The Board of Directors has designated the Company s Corporate Secretary as their agent to receive and review communications
addressed to any director, committee of the Board or Board of Directors. The Corporate Secretary may communicate with the
sender for necessary clarification. Any communications alleging fiscal improprieties or complaints about internal accounting
controls or other accounting for auditing matters will be forwarded immediately to the General Counsel and Internal Auditor. If the
General Counsel and Internal Auditor determine that such communications are significant or possibly material to the Company,
such communication will be forwarded to the Chair of the Audit Committee. Other communications will be shared with the Audit
Committee on a quarterly basis. Any communications alleging misconduct by management, or legal, ethical or compliance issues
will be forwarded to the Chairman of the Board of Directors and the Chair of the appropriate Committee of the Board. Other
communications will be shared with the Board or the appropriate Committee on a quarterly basis.

The Company will not forward to the directors communications received which are of a personal nature or not related to the duties
and responsibilities of the Board, including, without limitation, junk mail and mass mailings, business solicitations, routine customer
service complaints, new product or service suggestions, and opinion survey polls. The Corporate Secretary will maintain a log of
any such communications not shared with the Board, which any director may review upon request. The Corporate Secretary will
review the log annually with the Audit Committee Chair.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table provides information about each shareholder known to us to own beneficially more than five percent of the
outstanding shares of our common stock, based solely on the information filed by each such shareholder in February 2006 under
Schedule 13G of the Securities and Exchange Act of 1934.

Amount and Nature of Percent of
Name and Address of Beneficial Owner Beneficial Ownership (1) Class (2)
FMR Corp. (3) 137,198,958 10.1%

82 Devonshire Street
Boston, MA 02109

Marsico Capital Management, LLC (4) 69,965,899 5.2%
1200 17th Street, Suite 1600
Denver, CO 80202

(1) Except as otherwise described, the shareholders in the table have sole voting and investment powers with respect to the
shares listed.

(2) Percent of class calculation is based on 1,356,707,435 shares of common stock outstanding as of March 21, 2006.

(3) This information is based on a Schedule 13G/A filed with the SEC by FMR Corp. on February 14, 2006, reporting beneficial
ownership as of December 31, 2005. FMR Corp. reported sole voting power with respect to 14,461,107 shares of common
stock and sole investment power with respect to 137,198,958 shares of common stock. The filing identified Edward C.
Johnson and members of his family as having beneficial ownership of shares reported in the table through their controlling
interest in FMR Corp.

(4) This information is based on a Schedule 13G/A reporting beneficial ownership as of December 31, 2005 filed with the SEC on
February 13, 2006 by Marsico Capital Management, LLC. Marsico Capital Management, LLC holds sole voting power with
respect to 57,028,905 shares and sole investment power with respect to 69,965,899 shares of common stock.
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The following table provides information about the beneficial ownership of our common stock as of March 21, 2006 by each director
and nominee for director, each executive officer named in the Summary Compensation Table elsewhere in this proxy statement,
and by all of our directors and executive officers as a group. The amounts set forth in the column entitled Amount and Nature of
Beneficial Ownership include shares set forth in the column entitted Number of Shares Beneficially owned as a Result of Options

Exercisable Within 60 Days of March 21, 2006.

Name of Beneficial Owner

or Identity of Group
Richard H. Anderson
William C. Ballard
Richard T. Burke
Stephen J. Hemsley
James A. Johnson
Thomas H. Kean
Douglas W. Leatherdale
David J. Lubben

William W. McGuire
Mary O. Mundinger
Robert L. Ryan

Donna E. Shalala
William G. Spears
David S. Wichmann
Gail R. Wilensky

All executive officers and

directors as a group
(20 individuals)

* Less than 1%.

Amount and Nature
of Beneficial
Ownership (1)
200,540 (2)
343,200
3,426,818 (3)
13,459,899 (4)
410,020
433,840
1,268,555
1,430,765 (4)
30,288,535 (4)
346,320
194,370
100,000
457,486
1,331,050 (4)
287,510

59,788,484 (5)

Number of Shares
Deemed Beneficially
Owned as a Result of
Options Exercisable

Within 60 Days of

March 21, 2006
100,000
302,000
422,270

13,432,500
410,020
389,840
426,190

1,426,580

29,637,496
314,320
170,370
100,000
392,590

1,314,500
251,510

54,841,066

Percent of
Common Stock
Outstanding

2.

o

*»*»*»l\g»*»*»*»*

4.2%

(1) Unless otherwise noted, each person and group identified possesses sole voting and investment power with respect to the
shares shown opposite such person s or group s name. Shares not outstanding but deemed beneficially owned by virtue of the
right of an individual to acquire them within 60 days of March 21, 2006 are treated as outstanding only when determining the
amount and percent owned by such individual or group.

(2) Includes 75,000 shares of restricted stock. On November 1, 2004, Mr. Anderson was granted 100,000 shares of restricted
stock. The restriction lapsed as to 25,000 shares on November 1, 2005, and lapses as to 25,000 additional shares on each of
November 1, 2006, November 1, 2007 and November 1, 2008.

(3) Includes 132,248 shares held directly by Mr. Burke s spouse. Mr. Burke does not have voting or investment power over these
shares, and disclaims beneficial ownership of these shares.

(4) Includes the following number of shares held in trust for the individuals pursuant to our 401(k) plan: Mr. Hemsley, 275 shares;
Mr. Lubben, 308 shares; Dr. McGuire, 6,176 shares; and Mr. Wichmann, 206 shares.
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(5) Includes 11,302 shares held in executive officers 401 (k) accounts (which includes the shares specified in footnote (4) above),
which shares were previously held in such officers accounts under the Company s former Employee Stock Ownership Plan,
and the indirect holdings included in footnote (3) above. Pursuant to the terms of the Company s 401(k) Plan, a participant has
sole voting power over his or her shares; however, the plan trustee votes all unvoted shares in the same proportions as the
actual proxy votes submitted by plan participants.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires our executive officers and directors, and persons who beneficially
own more than 10% of our common stock, to file initial reports of ownership and reports of changes in ownership with the SEC and
the New York Stock Exchange. Executive officers, directors and greater- than-10% beneficial owners are required by SEC
regulations to furnish us with copies of all Section 16(a) reports they file.

Based solely on our review of copies of such reports and written representations from our executive officers and directors, we
believe that all of our executive officers and directors complied with all Section 16(a) filing requirements during 2005.

ELECTION OF DIRECTORS

Our Board of Directors is divided into three classes as nearly equal in number as possible. Each class serves a three-year term
with the term of office of one class expiring at the Annual Meeting each year in successive years.

The Board has nominated four current directors for re-election: James A. Johnson, Douglas W. Leatherdale, William W. McGuire,
M.D., and Mary O. Mundinger, Ph.D. If elected, these directors will serve a three-year term expiring at the Annual Meeting of
Shareholders to be held in 2009. All of the nominees have informed the Board of Directors that they are willing to serve as
directors. If any nominee should decline or become unable to serve as a director for any reason, the persons named in the
enclosed proxy will vote for another person as they determine in their best judgment.

The Board of Directors recommends that you vote FOR the election of each of the nominees. Proxies will be voted FOR
the election of each nominee unless you specify otherwise.
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The following table provides certain information about the nominees for election as directors and also provides information about
our other directors whose terms of office continue after the Annual Meeting.

Name Age Director since
Nominees for Election as Directors Whose Terms Will Expire in 2009

James A. Johnson 62 1993
Douglas W. Leatherdale 69 1983
William W. McGuire, M.D. 57 1989
Mary O. Mundinger, Ph.D. 68 1997
Directors Whose Terms Expire in 2007

William C. Ballard, Jr. 65 1993
Richard T. Burke 62 1977
Stephen J. Hemsley 53 2000
Donna E. Shalala, Ph.D. 65 2001
Director Whose Terms Expire in 2008

Thomas H. Kean 70 1993
Robert L. Ryan 62 1996
William G. Spears 67 1991
Gail R. Wilensky, Ph.D. 62 1993

Mr. Ballard has been Of Counsel to Greenebaum Doll & McDonald PLLC, a law firm in Louisville, Kentucky, since June 1992. In
1992, Mr. Ballard retired after serving 22 years as the Chief Financial Officer and a director of Humana, Inc., a company operating
managed health care facilities. Mr. Ballard is also a director of Health Care REIT, Inc.

Mr. Burke has been a member of our Board of Directors since our inception and was Chief Executive Officer of UnitedHealthcare,
Inc., our predecessor corporation, until February 1988. From 1995 until February 2001, Mr. Burke was the owner, Chief Executive
Officer and Governor of the Phoenix Coyotes, a National Hockey League team. Mr. Burke is also a director of First Cash Financial
Services, Inc., and Meritage Homes Corporation.

Mr. Hemsley is our President and Chief Operating Officer and has been a member of the Board of Directors since February 2000.
Mr. Hemsley joined the Company in May 1997 as Senior Executive Vice President. He became Chief Operating Officer in
September 1998 and was named President in May 1999.

Mr. Johnson has been the Vice Chairman of Perseus LLC, a private merchant banking and investment firm, since April 2001. From
January 2000 until April 2001, Mr. Johnson served as the Chairman and Chief Executive Officer of Johnson Capital Partners, a
private investment company. From January 1999 until December 1999, Mr. Johnson was the Chairman of the Executive Committee
of Fannie Mae, a federally-chartered financial services company providing products and services related to home mortgages. From
1990 until January 1999, Mr. Johnson served as the Chairman and Chief Executive Officer of Fannie Mae. Mr. Johnson is also a
director of Gannett Co., Inc., The Goldman Sachs Group, Inc., KB Home, Target Corporation, and Temple-Inland, Inc.

Mr. Kean is the retired President of Drew University in New Jersey, where he served in such capacity from February 1990 until July
2005. Mr. Kean currently serves as Chairman of the Board of Trustees of the Robert Wood Johnson Foundation. From December
2002 until August 2004, Mr. Kean
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served as Chair of the 9/11 Commission, an independent, bipartisan commission which prepared a complete account of the
circumstances surrounding the September 11, 2001 terrorist attacks and provided recommendations designed to guard against
future attacks. Mr. Kean served as the Governor of the State of New Jersey from 1982 to 1990. From 1968 to 1977, Mr. Kean
served in the New Jersey State Assembly, including two years in the position of Speaker. Mr. Kean is also a director of Amerada
Hess Corporation, Aramark Corporation, CIT Group Inc., Franklin Resources, Inc., and The Pepsi Bottling Group, Inc.

Mr. Leatherdale is the retired Chairman and Chief Executive Officer of The St. Paul Companies, Inc., where he served in such
capacity from 1990 until October 2001. The St. Paul Companies, Inc. is an insurance, financial and general business corporation.
Mr. Leatherdale is also a director of Xcel Energy, Inc.

Dr. McGuire is the Chairman of our Board of Directors and our Chief Executive Officer. Dr. McGuire joined the Company as
Executive Vice President in November 1988 and became Chairman and Chief Executive Officer in 1991. Dr. McGuire also served
as our Chief Operating Officer from May 1989 to June 1995 and as our President from November 1989 until May 1999.

Dr. Mundinger has been the Dean of the School of Nursing at Columbia University in New York since January 1986 and Centennial
Professor of Health Policy at the School of Nursing since July 1994. Dr. Mundinger has also been Associate Dean, Faculty of
Medicine at Columbia University since January 1986. Dr. Mundinger is also a director of Cell Therapeutics, Inc., and Gentiva
Health Services, Inc.

Mr. Ryan is the retired Senior Vice President and Chief Financial Officer of Medtronic, Inc., a leading medical technology company
specializing in implantable and invasive therapies, where he served in such capacity from 1993 until April 2005. Mr. Ryan is also a
director of Hewlett Packard Company, The Black & Decker Corporation, and General Mills, Inc.

Dr. Shalala has been the President of the University of Miami in Florida since June 2001. From January 2001 until June 2001,
Dr. Shalala was a Visiting Distinguished Fellow at the Center for Public Service at Brookings Institution, an independent
non-partisan organization devoted to research, analysis, education and publication of certain public policy issues. Dr. Shalala
served as the U.S. Secretary of Health and Human Services from January 1993 until January 2001. From 1987 to 1993,

Dr. Shalala served as the Chancellor of the University of Wisconsin-Madison, and from 1980 until 1986, she was the President of
Hunter College in New York. From March 1977 to July 1980, Dr. Shalala served as Assistant Secretary for the Department of
Housing and Urban Development. Dr. Shalala is also a director of Gannett Co., Inc., and Lennar Corporation.

Mr. Spears has been the Senior Principal of Spears Grisanti & Brown LLC, an investment counseling and management firm, since
June 1999. Mr. Spears was the Chairman of the Board of Spears, Benzak, Salomon & Farrell, Inc., an investment counseling and
management firm, from 1972 until 1999. In April 1995, Spears, Benzak, Salomon & Farrell became a wholly owned subsidiary of
KeyCorp, a financial services company. Mr. Spears is also a director of Avatar Holdings, Inc.

Dr. Wilensky has been a senior fellow at Project HOPE, an international health foundation, since 1993. From May 2001 to May

2003, she was the Co-Chair of the President s Task Force to Improve Health Care for our Nation s Veterans. From 1997 to 2001 she
was also Chair of the Medicare Payment Advisory Commission. From 1992 to 1993, Dr. Wilensky served as the Deputy Assistant

to President George H.W. Bush for policy development, and from 1990 to 1992, she was the
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Administrator of the Health Care Financing Administration (now known as the Centers for Medicare and Medicaid Services)
directing the Medicaid and Medicare programs for the United States. Dr. Wilensky is also a director of Cephalon, Inc., Gentiva
Health Services, Inc., Manor Care, Inc., Quest Diagnostics Incorporated, and SRA International Inc.

Director Compensation

Directors who are not Company employees receive an annual retainer of $30,000, a $1,500 fee for attending each Board meeting
in person ($750 for attending by telephone), and a $1,000 fee for attending each committee meeting in person ($500 for attending
by telephone). Directors also receive the standard fee for attendance by telephone if they are unable to attend a meeting, but
receive an update by telephone prior to or after the meeting. In addition, we pay the Chairman of each of the Audit Committee and
the Compensation and Human Resources Committee an annual retainer of $5,000.

We provide health care coverage to current and past directors who are not eligible for coverage under another group health care
benefit program or Medicare. During 2005, we paid approximately $5,944 in health care premiums on behalf of Mr. Burke.

Under our Directors Compensation Deferral Plan (the Director Deferral Plan ), non-employee directors may elect to defer annually
receipt of all or a percentage of their retainer and meeting fees, including committee meeting fees (but not stock options or other
stock-based compensation). Amounts deferred are credited to a bookkeeping account maintained for each director participant, and
are distributable upon the termination of the director s directorship for any reason. Participating directors may elect whether
distribution is made in either (a) an immediate lump sum; (b) in a series of five or ten annual installments (subject to certain
additional rules set forth in the Director Deferral Plan); (c) in a delayed lump sum following either the fifth or tenth anniversary of the
termination of the director s directorship (subject to certain additional rules set forth in the Director Deferral Plan); or (d) in
pre-selected amounts and on pre-selected dates while the director remains a member of our Board of Directors (subject to certain
additional rules set forth in the Director Deferral Plan). The Director Deferral Plan does not provide for matching contributions by
the Company, but our Board of Directors may determine, in its discretion, to supplement the accounts of participating directors with
additional amounts. No accounts were supplemented in 2005.

Non-employee directors also receive grants of non-qualified stock options under the UnitedHealth Group Incorporated 2002 Stock
Incentive Plan (the Stock Incentive Plan ). Under the Stock Incentive Plan (and terms approved by the Compensation and Human
Resources Committee with respect to non-employee director grants made pursuant to the Stock Incentive Plan), our non-employee
directors receive three types of option grants: (1) initial one-time grants of non-qualified stock options to purchase 58,000 shares of
our common stock; (2) quarterly grants of non-qualified stock options to purchase 8,000 shares of our common stock; and

(3) conversion grants made pursuant to an election by a director to convert annual retainer and meeting attendance fees into
options to purchase our common stock.

The initial grants are made automatically on the date the eligible director is first elected to the Board of Directors and become
exercisable over the following three years at the rate of 19,333 shares per year. The quarterly grants are made automatically on the
first business day following the end of each fiscal quarter and become exercisable immediately upon grant. The conversion grants
are made on the day of each regularly scheduled Board meeting and become exercisable immediately upon grant. The number of
shares covered by a conversion option will equal four times the amount of the
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retainer and meeting fees foregone, divided by the fair market value of one share of our common stock on the date of grant. The
exercise price for all options granted under the Stock Incentive Plan is the closing sale price of our common stock on the date the
option is granted. Directors are eligible to receive restricted stock awards and other grants under the Stock Incentive Plan, although
no such awards were made in 2005.

Committees and Meetings of the Board of Directors

During the year ended December 31, 2005, the Board of Directors held four regular meetings and three special meetings. All of our
twelve directors attended at least 75% of the meetings of the Board and any Board committees of which they were members.

The Board of Directors has established five standing committees: an Audit Committee, a Compensation and Human Resources
Committee, a Nominating Committee, a Compliance and Government Affairs Committee, and an Executive Committee. These
committees help the Board fulfill its responsibilities and assist the Board in making informed decisions as to the Company s
operations. Each committee operates under its own charter, and the committees evaluate their respective charters and conduct
committee performance evaluations on an annual basis.

The Audit Committee consists of Messrs. Ballard (Chair), Leatherdale, and Kean, each of whom is an independent director under
the rules of the New York Stock Exchange and the Securities and Exchange Commission. The Board of Directors has determined
that each Audit Committee member has sufficient knowledge in financial and auditing matters to serve on the Committee. In
addition, the Board has determined that Messrs. Ballard and Leatherdale are audit committee financial experts as defined by
Securities and Exchange Commission rules. The Audit Committee has sole responsibility for the selection and retention of the
independent registered public accounting firm, and assists the Board by overseeing financial reporting, public disclosure and
compliance activities. The Audit Committee operates as a direct line of communication between the Board and our independent
registered public accounting firm, as well as our internal audit, compliance and legal personnel. The Audit Committee held eight
regular meetings and one special meeting in 2005.

The Compensation and Human Resources Committee consists of Messrs. Johnson (Chair) and Spears and Dr. Mundinger, each of
whom is an independent director under the rules of the New York Stock Exchange and the Securities and Exchange Commission.
The Compensation and Human Resources Committee is responsible for overseeing our compensation, employee benefit and
stock-based programs. The Committee also negotiates and administers our employment arrangements with our Chief Executive
Officer and President and Operating Officer, performs the annual Chief Executive Officer and President and Chief Operating Officer
evaluations, supervises incentive and equity-based compensation programs for our employees, and reviews and monitors director
compensation programs. The Compensation and Human Resources Committee held four regular meetings and four special
meetings in 2005.

The Nominating Committee consists of Messrs. Kean (Chair), Ballard, Leatherdale and Spears, each of whom is an independent
director under the rules of the New York Stock Exchange and Securities and Exchange Commission. The Nominating Committee s
duties include identifying and nominating individuals to be proposed for election as directors at each Annual Meeting of
Shareholders, filling board vacancies, conducting the director and Board evaluation process, evaluating the categorical standards
which the Board uses to determine director independence, and monitoring and evaluating corporate governance. The Nominating
Committee held two regular meetings in 2005.
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The Compliance and Government Affairs Committee consists of Dr. Wilensky (Chair) and Dr. Shalala. The Compliance and
Government Affairs Committee is responsible for the development of guidelines and procedures for ethical and legal compliance,
ensuring adequate guidance, reporting and investigation processes, and monitoring compliance with Company guidelines and
ethics policies. The Compliance and Government Affairs Committee held two regular meetings in 2005.

The Executive Committee consists of Dr. McGuire (Chair) and Messrs. Ballard, Leatherdale and Spears. The Executive Committee
is authorized to exercise all of the powers of the Board when the Board is not in session. The Executive Committee did not hold any

meetings in 2005.

Cash and Other Compensation

EXECUTIVE COMPENSATION

The following table provides certain summary information for the fiscal years ended December 31, 2005, 2004 and 2003 relating to
cash and other forms of compensation paid to, or accrued by us on behalf of, our Chief Executive Officer and each of our four other
most highly compensated executive officers for fiscal 2005.

Name and Principal Position
William W. McGuire, M.D.
Chairman & Chief

Executive Officer

Stephen J. Hemsley
President & Chief
Operating Officer

Richard H. Anderson (5)

Executive Vice President,

UnitedHealth Group & Chief Executive Officer,
Ingenix

David S. Wichmann

President & Chief Operating Officer,
UnitedHealthcare & Senior Vice President,
UnitedHealth Group

David J. Lubben
Secretary &
General Counsel

Summary Compensation Table

Year
2005
2004
2003

2005
2004
2003

2005
2004
2003

2005

2004
2003

2005
2004
2003

Salary
(%) (1)
2,200,000
2,176,923
1,996,154

1,000,000
1,038,462
1,000,000

600,000
92,307

485,000

475,192
375,000

475,000
493,269
475,000

Bonus
($)
5,808,000
5,550,000
5,550,000

2,452,000
2,325,000
2,325,000

600,000
150,000

500,000

425,000
415,000

500,000
500,000
550,000

Long-Term Compensation

Awards Payouts
Performance
Other (LTIP)
Annual
Compen- pestricted  Securities Award
Stock Underlying  Payouts
sation Awards Options
(%) (2) (%) (3) (#) (3) (%)
279,502 1,700,000 1,997,000
242,386 2,600,000 1,897,000
261,714 2,600,000 1,897,000
92,706 850,000 1,010,000
143,447 1,200,000 960,000
79,234 1,200,000 960,000
165,000 230,000

3,611,000 (6) 300,000

165,000 400,000
458,000 375,000
350,000 340,000
150,000 450,000
246,000 450,000
300,000 425,000

All Other
Compen-

sation
(%) (4)
412,940
354,550
326,617

161,164
159,699
114,548

17,400
2,771

32,262

30,212
25,335

34,205
34,797
34,740

(1) The amounts set forth in the table for 2004 are higher than annualized base salaries in 2004 as a result of an extra bi-weekly

pay period in 2004.
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(2) Other annual compensation for Dr. McGuire includes personal use of Company-provided transportation (computed on an
incremental cost basis and including tax gross-up) of $137,413 in 2005, $147,750 in 2004, and $159,471 in 2003, security
expenses (including tax gross-up) of $51,389 in 2005, $6,791 in 2004, and $29,986 in 2003, an expense allowance of
$21,600 in each of 2005, 2004, and 2003, and reimbursement for financial planning and assistance fees of $69,100 in 2005,
$66,245 in 2004, and $50,657 in 2003. Other annual compensation for Mr. Hemsley includes use of Company-provided
transportation (computed on an incremental cost basis and including tax gross-up) of $45,767 in 2005, $86,347 in 2004 and
$60,834 in 2003, and reimbursement for financial planning fees of $32,539 in 2005 and $42,700 in 2004. In accordance with
SEC rules, (a) the dollar value of all perquisites and other personal benefits for each named executive officer (other than our
Chief Executive Officer) which aggregate to the lesser of either $50,000 or 10% of the total annual salary and bonus for each
such named executive officer have been omitted from the table, and (b) each perquisite or other personal benefit which does
not exceed 25% of the total perquisites or other personal benefits for each named executive officer (other than our Chief
Executive Officer) is not specifically identified herein. Amounts for personal use of Company-provided transportation for
Dr. McGuire and Mr. Hemsley are included in the table, although, for security purposes, the Board of Directors has required
that they use Company-provided transportation whenever practical.

(3) Reflects a two-for-one stock split of our common stock effective May 27, 2005.

(4) For each of the named executive officers, the amounts indicated for fiscal 2005 include Company contributions made to
accounts for the named individuals pursuant to our 401(k) Savings Plan and Executive Savings Plans as follows: $232,500,
$99,750, $13,861, $27,300, and $29,250, for Dr. McGuire, Mr. Hemsley, Mr. Anderson, Mr. Wichmann, and Mr. Lubben,
respectively. The amounts indicated also include Company-paid disability insurance premiums of $100,883, $17,741, $3,539,
$4,962 and $4,955 for Dr. McGuire, Mr. Hemsley, Mr. Anderson, Mr. Wichmann, and Mr. Lubben, respectively; and
Company-paid life insurance premiums of $79,557 and $43,673, for Dr. McGuire and Mr. Hemsley, respectively. The
Company-paid life and disability insurance premiums paid on behalf of Dr. McGuire and Mr. Hemsley include the applicable
tax gross-up.

(5) Mr. Anderson commenced his employment with the Company on November 1, 2004.

(6) This amount represents the dollar value of the grant of restricted stock based on the value of the Company s common stock on
the grant date (November 1, 2004). The time-based restricted stock grant totaling 100,000 shares was made under the
Company s 2002 Stock Incentive Plan and vests as to a quarter of the shares on each of the first four anniversaries of the date
of grant. Non-preferential dividends are paid during the restricted period. As of December 31, 2005, Mr. Anderson had a total
of 75,000 shares of restricted stock remaining, with a value of $4,660,500 (based on the closing price of the Company s stock
on December 30, 2005).
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Name
William W. McGuire

Stephen J. Hemsley
Richard H. Anderson
David S. Wichmann

David J. Lubben

Option Grants in 2005

Number of
Securities
Underlying
Options
Granted
1,300,000 (3)
400,000 (3)
600,000 (3)
250,000 (3)
100,000 (3)
65,000 (3)
100,000 (3)
65,000 (3)
100,000 (3)
50,000 (3)

Individual Grants

Exercise Potential Realizable Value
at Assumed Annual Rates
% of Total or Base of
Options L i ot
ranteato Expiraion 150k Pice Appreciton
Employees Price
in 2005 ($ / share) Date (1) 5% ($) 10% ($)
5.0 45.28 2/3/15 37,019,253 93,814,056
1.5 47.34 5/2/15 11,908,749 30,179,107
2.3 45.28 2/3/15 17,085,809 43,298,795
1.0 47.34 5/2/15 7,442,968 18,861,942
0.4 47.34 5/2/15 2,977,187 7,544,777
0.2 57.89 10/31/15 2,366,436 5,997,014
0.4 47.34 5/2/15 2,977,187 7,544,777
0.2 57.89 10/31/15 2,366,436 5,997,014
0.4 47.34 5/2/15 2,977,187 7,544,777
0.2 57.89 10/31/15 1,820,336 4,613,088

(1) All options granted in 2005 expire ten years following the date of grant, subject to earlier termination upon certain events
related to termination of employment. Options not yet exercisable generally become exercisable upon a change in control of
the Company, as such term is defined in each executive s employment agreement.

(2) The potential realizable value shown is the potential gain on the last day the option remains exercisable. This value will be
achieved only if the options have been held for the full ten years and the stock price has appreciated at the assumed rate.
Potential realizable value is listed for illustration only. The values disclosed are not intended to be, and should not be
interpreted as, representations or projections of future value of our common stock or of the stock price.

(3) Dr. McGuire s options become exercisable at the rate of 25% per year over a period of four years, beginning on January 1,
2006. The options of the other named executive officers become exercisable at the rate of 25% per year on each of the first
four anniversaries of the date of grant.

Name

William W. McGuire

Stephen J. Hemsley
Richard H. Anderson
David S. Wichmann

David J. Lubben

Table of Contents

Number of
Shares
Acquired

on Exercise
0

0

0

0

311,648

Value
Realized ($)
0
0
0
0
12,098,138

Number of Securities
Underlying Unexercised
Options at 12/31 /05

Exercisable / Unexercisable
29,562,496 / 5,600,000
12,320,000 / 2,650,000
75,000/ 390,000
1,164,500/ 808,500
1,276,580/ 609,500

Aggregated Option Exercises in 2005 and Option Values at December 31, 2005

Value of Unexercised
In-the-Money Options
at12/31/05
Exercisable / Unexercisable

($) (1)
1,601,658,510/ 174,889,125
662,546,318 / 81,685,750
1,952,250/ 7,613,000
51,378,560/ 22,728,990
59,900,938/ 17,209,193

22
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Calculated by subtracting the per share exercise price from the closing price per share of our common stock on December 30,
2005 (the last trading day of the calendar year 2005) of $62.14 and multiplying the result by the number of unexercised
options.
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Performance (LTIP) Awards under Executive Incentive Plan

Awards in Last Fiscal Year

Performance or Estimated Future Payouts Under Non-Stock
Other Period

Until Maturation Price-Based Plans (2)
Name or Payout (1) Threshold ($) Target ($) Maximum($)
William W. McGuire 2005-2007 -0- 1,170,000 2,340,000
Stephen J. Hemsley 2005-2007 -0- 550,000 1,100,000
Richard H. Anderson 2005-2007 -0- 325,000 650,000
David S. Wichmann 2005-2007 -0- 270,000 540,000

David J. Lubben 2005-2007 -0- 260,000 520,000

(1) The table reflects performance awards made under our Executive Incentive Plan during the fiscal year ended December 31,
2005 to the executive officers named in the Summary Compensation Table above. Performance awards for the 2003-2005
performance period were paid in February 2006 and are reflected in the Summary Compensation Table in the column entitled

Performance (LTIP) Award Payouts.

(2) The Compensation and Human Resources Committee establishes target performance awards, maximum performance
awards, and objective performance goals at the beginning of each performance period. Minimum performance thresholds
must be attained before any performance awards are paid under the Executive Incentive Plan. Although the Executive
Incentive Plan allows the Committee to make maximum performance awards equal to 300% of each participant s average
base compensation (as defined in the Executive Incentive Plan), the Committee has chosen to limit maximum awards to the
lower amounts shown in the table. The Committee will determine whether or not the performance objectives have been
achieved. The Committee may reduce, but not increase, the performance award otherwise payable to any plan participant
based on a discretionary assessment of such financial and individual performance factors as it determines to be appropriate.
Any payouts will be made within three months of the end of the period, except that a pro rata portion of such payouts may be
made earlier upon a change in control of the Company, and participants may elect, if permitted by law, to defer the payment of
any awards under our Executive Savings Plan.

Executive Employment Agreements

We have entered into an employment agreement with each of the executive officers named in the Summary Compensation Table.

William W. McGuire, M.D. Dr. McGuire entered into an employment agreement, effective October 13, 1999, as amended on
August 5, 2005, to serve as Chief Executive Officer of the Company. The term of the agreement is five years (beginning August 5,
2005). Prior to the end of the term, the Company and Dr. McGuire may either negotiate a new five-year agreement or the current
agreement will automatically renew for successive one-year periods. Either party may decide not to extend the agreement for an
additional one-year period by providing at least 120 days written notice to the party prior to the end of the term or any successive
one-year period.
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Dr. McGuire currently receives a base annual salary of $2,300,000. The Compensation and Human Resources Committee
evaluates Dr. McGuire s performance annually, and any salary increases are in the Committee s sole discretion. Dr. McGuire s target
annual bonus is 150%. Under the terms of the agreement, Dr. McGuire is eligible to receive annual equity and/or equity-based
incentive compensation awards in such form and amount as determined by the Committee, but in such aggregate amount that is
not less favorable than that granted to any other senior executive of the Company. Under the employment agreement, any equity
award grants to Dr. McGuire after August 5, 2005 provide that, unless the employment agreement contains a more favorable
provision, upon termination of employment by reason of retirement, vesting of the equity award grant shall continue as if such
employment termination had not occurred, and Dr. McGuire may, subject to specified conditions, exercise such equity grant for a
period of five years after termination or for such longer period established at the discretion of the Committee. Under his
employment agreement, the Committee has determined that any termination of employment of Dr. McGuire other than termination
by the Company for cause, death or disability or following a change in control, constitutes a retirement. Under the agreement,

Dr. McGuire is also eligible to participate in our incentive bonus and stock plans and in other employee benefit programs.

Under his employment agreement, the Company pays for a $5.5 million life insurance policy owned by Dr. McGuire and a
supplemental long-term disability insurance policy that provides for salary continuation for five years, or until age 65 in the event of
disability. The life and disability insurance premiums paid on Dr. McGuire s behalf for 2005 are disclosed in the Summary
Compensation Table. Dr. McGuire also receives other benefits under the terms of his employment agreement or under the
authorization of the Compensation and Human Resources Committee, including a limited expense allowance, reimbursement for
financial and tax planning and assistance services, payment of security expenses, and personal use of Company-provided
transportation. The amounts of benefits paid in 2005 are included in the Summary Compensation Table.

Upon termination of Dr. McGuire s employment for any reason, he is entitled to a supplemental retirement benefit of a percentage
equal to his age at retirement (but capped at age 65), of his average cash compensation (as defined in his agreement) for the three
calendar years immediately preceding his termination of employment. In the event of Dr. McGuire s death after his retirement, his
surviving spouse is entitled to a benefit in the amount of 50% of the benefit to which Dr. McGuire was entitled. Under the
supplemental retirement plan, amounts that were vested as of December 31, 2004 will be paid as an annual annuity, although

Dr. McGuire may elect to receive his retirement benefit, including his spouse s survivor benefit, in the form of annual payments or in
the form of a lump sum, which is calculated on a 4% discount rate. Under the supplemental retirement plan, amounts that accrue

for service for 2005 into the future will be paid in a lump sum. Had Dr. McGuire retired on December 31, 2005, his annual payments
under the supplemental retirement benefit would be approximately $5,092,000 per year and his lump sum payout would be
$6,442,000. It is anticipated that Dr. McGuire s supplemental executive retirement pay agreement will need to be amended in 2006
in order to conform with recent changes in tax laws regarding deferred compensation.

Upon Dr. McGuire s retirement, Dr. McGuire s cash compensation (as defined in the employment agreement) shall cease. All of
Dr. McGuire s unvested equity awards will vest immediately and all equity awards will remain exercisable until the earlier of 72
months after the date of termination of employment or the expiration date of the respective award. Furthermore, for a period of 36
months, the Company will continue to pay Dr. McGuire s life and disability insurance premiums, and provide
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Dr. McGuire with office, secretarial and administrative support, and personal use of the Company s aircraft (subject to limitations
outlined in his employment agreement). UnitedHealth Group may elect to retain Dr. McGuire as a consultant for a period of up to 36
months.

If Dr. McGuire s employment is terminated because of his death or permanent disability, we will pay his beneficiaries or him his
cash compensation for a period of 24 months. In addition, he or his beneficiaries will receive the proceeds from his disability or life
insurance policies, and his equity awards will vest immediately and remain exercisable for as long as 36 months following his death
or permanent disability but not beyond the expiration date of the respective awards. In the case of termination due to a permanent
disability, Dr. McGuire will continue to receive credited service under his supplemental retirement benefits for 24 months.

For termination of employment after a change in control (as defined in the agreement), we will pay Dr. McGuire his cash
compensation for a period of 36 months. All of Dr. McGuire s equity awards granted to Dr. McGuire will vest immediately and
remain exercisable until the earlier of 72 months after the date of termination of employment or the expiration date of the respective
award. Furthermore, for a period of 36 months, the Company will continue to pay Dr. McGuire s life and disability insurance
premiums, and provide Dr. McGuire with office, secretarial and administrative support, as well as reasonable job search fees, and
personal use of the Company s aircraft (subject to limitations outlined in his employment agreement).

If Dr. McGuire is terminated with cause (as defined in the agreement), any unvested equity awards will expire and any vested
equity awards will be exercisable for 90 days.

In the event of any termination of Dr. McGuire s employment other than a termination by the Company for cause, we will continue to
provide health insurance coverage for Dr. McGuire and his spouse for the remainder of their lives and for his children until they
reach the age of 25.

If any payments or benefits paid to Dr. McGuire under his employment agreement are deemed parachute payments under the
Internal Revenue Code, and become subject to excise taxes, we will pay Dr. McGuire the amount of such excise taxes plus all
federal, state, local, and excise taxes due on these excise tax payments.

Pursuant to his employment agreement, Dr. McGuire is subject to provisions prohibiting his solicitation of our employees and
competition with the Company during the term of the agreement, for the period of the severance payments and for one year
thereafter. In addition to the non-solicit and non-compete provisions, Dr. McGuire is prohibited at all times from disclosing
confidential information related to the Company.

Stephen J. Hemsley. Mr. Hemsley entered into an employment agreement, effective October 13, 1999, as amended on August 5,
2005, to serve as President and Chief Operating Officer of the Company. The term of this agreement will continue until the
termination of Mr. Hemsley s employment.

Mr. Hemsley currently receives a salary of $1,000,000, with any increases at the discretion of the Compensation and Human
Resources Committee. Mr. Hemsley s target annual bonus is 125%. Under the terms of the agreement, Mr. Hemsley is eligible to
receive annual equity and/or equity-based incentive compensation awards in such form and amount as determined by the
Committee, but in such aggregate amount that is not less favorable than that granted to any other senior executive of the Company
(other than the Chief Executive Officer). Under the employment agreement, any equity
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award grants made to Mr. Hemsley after August 5, 2005 will include a provision that, upon termination of employment by reason of
retirement, vesting of the equity award grant shall continue as if such employment termination had not occurred, and Mr. Hemsley
may, subject to specified conditions, exercise such equity grant for a period of five years after termination or for such longer period
established at the discretion of the Committee. Under his employment agreement, retirement is defined as any termination other
than by reason of death, permanent disability or for cause at a time when Mr. Hemsley has 10 years of continuous employment
with the Company. Under his employment agreement, Mr. Hemsley is also eligible to participate in our incentive bonus and stock
plans and in our other employee benefit programs.

Under his employment agreement, the Company pays for a $2 million life insurance policy owned by Mr. Hemsley and a
supplemental long-term disability insurance policy that provides for salary continuation of $600,000 for five years (or until age 65, if
later) in the event of disability. The life and disability insurance premiums paid on Mr. Hemsley s behalf for 2005 are disclosed in the
Summary Compensation Table. Mr. Hemsley also receives other benefits under the terms of his employment agreement or under
the authorization of the Compensation and Human Resources Committee, including a limited expense allowance, reimbursement

for financial and tax planning services, security expenses, and personal use of the Company s aircraft. The amounts of benefits paid
in 2005 are included in the Summary Compensation Table.

In accordance with Mr. Hemsley s supplemental executive retirement pay agreement, upon retirement, Mr. Hemsley will be entitled
to a lump sum cash payment. The amount of this payment will be the actuarial equivalent of an annual lifetime payment that is
equal to a percentage, based on his age at retirement, of his average salary and annual incentive award for the five years
preceding his termination of employment. This percentage increases to a maximum of 55% if Mr. Hemsley retires at age 65. Had
Mr. Hemsley retired at the end of 2005, his lump sum payment under the supplemental executive retirement pay agreement would
have been approximately $10,446,000. Depending on the reason for Mr. Hemsley s retirement, as outlined in his supplemental
executive retirement pay agreement, he may be entitled to additional imputed years of age for purposes of calculating the benefit. If
Mr. Hemsley dies while employed by the Company, his spouse will be entitled to receive his benefit. It is anticipated that

Mr. Hemsley s supplemental executive retirement pay agreement will need to be amended in 2006 in order to conform with recent
changes in tax laws regarding deferred compensation.

Mr. Hemsley s employment agreement provides severance benefits if Mr. Hemsley s employment by the Company ends under
certain circumstances. If his employment is terminated by the Company without cause or by Mr. Hemsley for good reason other
than in connection with a change in control (as these terms are defined in the agreement), we will pay Mr. Hemsley two times his
annual salary and annual incentive award over the 12 months following the termination of his employment, as well as outplacement
services. If such termination is within one year of a change in control, Mr. Hemsley will receive three times his annual salary and
annual incentive award over the 12 months following the termination of his employment. If the termination is in connection with a
change in control, any stock options granted to Mr. Hemsley will vest immediately and remain exercisable for a period of 36 months
but not longer than the expiration date under the respective option. If the termination is not in connection with a change in control,
the Committee will give consideration to the vesting of any unvested options and the period that the vested options remain
exercisable after termination of Mr. Hemsley s employment.
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If Mr. Hemsley s employment is terminated because of his death or permanent disability, we will pay him or his beneficiaries his
salary and annual incentive award for a period of 12 months. In addition, he or his beneficiaries will receive the proceeds from his
disability or life insurance policies, and his stock options will vest immediately and will remain exercisable for as long as 36 months
following his death or permanent disability but not beyond the expiration date of the respective option.

In the event of any termination of Mr. Hemsley s employment other than a termination for cause, we will continue to provide health
insurance coverage for Mr. Hemsley and his spouse until age 65 and for his children until they reach the age of 25. We will also
continue to pay Mr. Hemsley s disability insurance premiums until the age of 65, and life insurance premiums during the 12-month
severance period.

If Mr. Hemsley is terminated with cause (as defined in the agreement), any unvested options will expire immediately and the
exercise period for any vested options will be determined by the terms of the particular stock option agreement.

If any payments or benefits paid to Mr. Hemsley under his employment agreement or his supplemental retirement benefit plan are
deemed parachute payments under the Internal Revenue Code, and become subject to excise taxes, we will pay Mr. Hemsley the
amount of such excise taxes plus all federal, state, local and excise taxes due on these excise tax payments.

Pursuant to the employment agreement, Mr. Hemsley is subject to provisions prohibiting his solicitation of our employees during
the term of the agreement, for the period of the severance payments and for one year thereafter. Mr. Hemsley is also prevented
from competing with the Company during the term of his employment and the period that severance payments are made to him
under the employment agreement. In addition, he is prohibited at all times from disclosing confidential information related to the
Company.

Richard H. Anderson, David S. Wichmann, and David J. Lubben. Each of Messrs. Anderson, Wichmann and Lubben entered into
an employment agreement, effective November 2004, October 1998, and October 1998, respectively, to serve as an executive
officer of the Company. Each executive s agreement remains in effect until terminated by either the Company or the executive
under certain circumstances. Under their agreements, each of Messrs. Anderson, Wichmann, and Lubben is eligible to participate
in our incentive bonus and stock plans and our other employee benefit plans.

Pursuant to their agreements, each of Messrs. Anderson, Wichmann, and Lubben is entitled to receive severance compensation
for a 12-month period if the executive s employment is terminated by the Company without cause or following a change in control
(as these terms are defined in their respective agreements). Mr. Anderson is also entitled to severance benefits if he terminates his
agreement for good reason (as defined in his agreement). The severance compensation generally equals a multiple of the
executive s base salary plus bonus (as determined by their respective agreements), which multiple may be greater if the severance
events occur within two years following a change in control (as such term is defined in their respective agreements). Severance
also includes reasonable job search fees. In connection with a change in control, if any payments or benefits paid to Mr. Lubben
under his employment agreement are deemed parachute payments under the Internal Revenue Code, and become subject to
excise taxes, we will pay Mr. Lubben the amount of such excise taxes plus all federal, state, local and excise taxes due on these
excise tax payments. During the terms of their agreements and during certain periods of time following termination of the
agreements, each executive is subject to confidentiality, non-solicitation and non-competition provisions.
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Executive Savings Plan

Along with certain other management and highly compensated employees of the Company, executive officers are eligible to
participate in our Executive Savings Plan, which is a nonqualified, unfunded deferred compensation plan. Under the plan,
employees may generally defer up to 100% of their eligible cash compensation. Amounts deferred are credited to a bookkeeping
account maintained for each participant, and are distributable upon the termination of the participant s employment. Subject to
certain additional rules set forth in the Executive Savings Plan, employees may elect whether distribution will be made in an
immediate lump sum, in a series of five or ten annual installments, in a delayed lump sum following the fifth or tenth anniversary of
the employee s termination, or in pre-selected amounts and on pre-selected dates while the participant remains an employee of the
Company. The Company provides a matching credit of up to 50% of amounts deferred at the time of each deferral, but this
matching credit applies only to the first 6% of the employee s base salary and annual incentive award deferrals, and does not apply
to deferrals of long-term performance awards or other special incentive awards. Amounts deferred are credited with earnings from
measuring investments selected by the employee from a collection of unaffiliated investment vehicles identified by the Company.
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COMPENSATION AND HUMAN RESOURCES COMMITTEE REPORT ON
EXECUTIVE COMPENSATION

The Board of Directors has delegated to the Compensation and Human Resources Committee the authority to conduct the annual
evaluation of the performance of our Chief Executive Officer and President and Chief Operating Officer, and to make certain
decisions with respect to the compensation of our Chief Executive Officer and other executive officers, as well as various aspects
of other compensation and fringe benefit matters affecting all of our employees, including our executive officers. In addition, the
Committee administers our stock-based incentive plans.

In 2005, as part of its ongoing regular review of compensation practices, the Committee conducted a thorough review of the
Company s executive compensation practices. In connection with this review, the Committee retained an independent
compensation consultant and outside counsel to assist it. The compensation consultant provided the Committee with independent
insights into executive compensation matters within the Company s industry and among other companies of similar size, complexity
and operating performance. As a result of this review, and with the agreement of Dr. McGuire and Mr. Hemsley, their respective
employment contracts with the Company were amended on August 5, 2005, as described in Executive Employment Agreements
above.

Compensation Policies for Executive Officers

We seek to attract, retain and motivate highly qualified executives who will contribute to the Company s continued success. The
Committee recognizes that the Company operates in a highly competitive industry and as such must compete for talent with other
companies of similar size and complexity. Within the highly regulated and complex health care services industry itself, there is
substantial demand for qualified, experienced executive personnel. In addition, numerous opportunities exist for seasoned
executives in leading companies in other industries. In the Committee s opinion, compensation levels at companies of comparable
size and complexity across all industries are competitive factors that must be considered in determining executive compensation.
Our compensation program is designed to meet the following objectives:

Total compensation should emphasize the relationship between pay and performance by emphasizing compensation that
is dependent upon successful achievement of specified corporate, business segment and individual goals;

Base salary, as a percentage of total potential compensation, should decrease as an executive s responsibility increases;

A meaningful amount of pay for senior executives should be based on long-term performance of the Company, to align
management s interests with those of shareholders;

Total compensation opportunities should enhance the Company s ability to attract, retain and develop exceptionally
qualified and skilled executives, upon whom in large part the Company s success depends; and

When warranted by performance, total cash compensation earned by executives should equal or exceed amounts
achievable in comparable positions in other industries.
The Company has entered into employment agreements with each of our executive officers. The material terms of the employment
agreements are described above under Executive Compensation
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Executive Employment Agreements. The Committee believes that by linking compensation levels to individual performance, these
employment agreements advance the Company s goals to retain and motivate exceptionally qualified and skilled executives.

Components of Compensation

Total compensation for executive officers is comprised of base salary, an annual cash incentive bonus, long-term cash incentive
awards, equity awards, and other benefits.

Base salaries are established at levels competitive with those offered by other companies of similar size and operating complexity.
Executive officers base salaries are reviewed annually and increases are based on an executive s personal contributions to
corporate performance and increases in responsibilities.

A potentially more significant component of cash compensation for our executive officers consists of annual incentive awards
earned and paid under our Executive Incentive Plan, which was approved by our shareholders in May 2002. Under this plan, at the
beginning of the year, the Committee assigns each eligible executive a target annual incentive award, expressed as a percentage
of base salary. The annual incentive target is set at a higher percentage of salary for our more senior executive officers so that the
percentage of potential total cash compensation subject to the Company s results and to individual performance increases with
seniority. The established targets are achievable only through strong performance from each of our executive officers and the
Company. The maximum annual incentive awards payable under the Executive Incentive Plan, which are greater than the target
awards, depend upon the Company s performance against objective performance goals established by the Committee at the
beginning of each year. The Committee may reduce, but not increase, the maximum annual incentive award payable to any plan
participant based on a discretionary assessment of such financial and individual performance factors it deems appropriate. These
factors may include performance against financial and non-financial objectives, such as revenue growth, operating income, quality,
compliance, corporate integrity, strategic initiatives, and other factors. Formal weightings are not assigned to these performance
factors. Minimum corporate performance thresholds must be attained before any annual incentive awards are paid under the
Executive Incentive Plan. The annual incentive award amounts payable for 2005 performance of the named executive officers that
the Committee approved in January 2006 are listed in the Summary Compensation Table.

Some of our executive officers, including all of the executive officers named in the Summary Compensation Table, are also eligible
to receive long-term performance awards under the Executive Incentive Plan. These awards are intended to link our senior
executives compensation with the long-term performance of the Company over a three-year period and provide incentives for our
most senior executives to sustain superior levels of overall performance. The Committee identifies participants and establishes
objective performance goals and target and maximum performance awards at the beginning of each performance period. Minimum
corporate performance thresholds must be attained before any performance awards are paid under the Executive Incentive Plan.
The Committee will determine whether or not the performance objectives have been achieved at the end of each performance
period. The Committee may reduce, but not increase, the performance award otherwise payable to any plan participant based on a
discretionary assessment of such financial and individual performance factors as it determines to be appropriate. In January 2006,
the Committee reviewed and discussed the performance of the Company over the three-year performance period from 2003
through 2005 in relation to the performance thresholds previously adopted by the Committee for performance
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awards to be granted under the Executive Incentive Plan. The Committee noted that the performance thresholds had been met and
that the Company had demonstrated strong performance over the performance period. The performance award payments
approved by the Committee for the named executive officers are listed in the Summary Compensation Table.

The Committee believes that stock ownership programs, including stock option, stock appreciation rights, restricted stock grants,
stock purchases and other similar programs are other valuable tools to provide executive officers with long-term interest in the
Company s performance. The Committee believes that these programs contribute to employee productivity and loyalty. We have
continuously encouraged the alignment of employee and shareholder interests through equity-based incentive programs. In the
past, we did not have a policy of making awards at regular period times. In 2005, all of our equity awards, other than certain awards
made in connection with promotions or new hires, were made in connection with regularly scheduled Committee meetings. Our
current policy is to grant equity awards, other than certain awards made in connection with promotions or new hires, only in
connection with regularly scheduled quarterly Committee meetings.

Equity-based awards are granted to our executive officers under the UnitedHealth Group 2002 Stock Incentive Plan. Historically,
the Committee has utilized executive stock options because a holder of an option benefits only if the Company s stock price
increases after the date of grant, although we occasionally grant shares of restricted stock to new executives if we determine that a
restricted stock grant would provide a better initial incentive than a stock option award or similar award. Options generally become
exercisable in 25% increments on each of the first four anniversaries of the date of grant, subject to certain conditions. In
determining the number of option shares to be granted to each executive officer, the Committee considers various factors, including
the executive s responsibilities and potential for directly contributing to the Company s performance, the executive s base salary
amount, and the total number of option shares previously granted to the executive. The option grants awarded to the named
executive officers in 2005 are listed in the Summary Compensation Table.

In addition to cash and stock compensation, we make available to our executive officers a broad range of benefit programs, which
also are available to employees generally, including an employee stock purchase program, life and disability insurance, a 401(k)
savings plan, and other benefit programs. Our executive officers may also receive benefits not generally available to other
employees, such as limited reimbursement for financial planning expenses. Dr. McGuire and Mr. Hemsley receive additional
benefits under their employment agreements and under the authorization of the Committee, including Company-paid life and
disability insurance premiums, a limited expense allowance, reimbursement for financial planning services, payment of security
expenses, and personal use of Company-provided transportation. The Board of Directors has required Dr. McGuire and

Mr. Hemsley to use Company-provided transportation whenever practical for security purposes. In January 2006, the Committee
reviewed the benefits granted to Dr. McGuire and Mr. Hemsley, and in the context of their total compensation did not believe that
changes should be made to their benefits. Amounts paid to the named executive officers pursuant to the Company s benefit
programs in 2005 are listed in the Summary Compensation Table except to the extent disclosure is not required by the proxy rules.

Chief Executive Officer

The Committee believes it is important to determine Dr. McGuire s total compensation package in accordance with the Company s
overall compensation philosophy described above, taking into account
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factors such as Company and individual performance, and competitive compensation levels at other companies of similar size and
complexity. The Committee determines Dr. McGuire s compensation consistent with these principles and by the terms of his
employment agreement with the Company. The vast majority of Dr. McGuire s cash compensation is dependent on overall
Company performance. In 2005, with the support of Dr. McGuire, the Committee reviewed Dr. McGuire s total compensation, and
suggested certain amendments to his employment agreement, which was subsequently amended in August 2005. The Committee
evaluated Dr. McGuire s total compensation package for 2005, and noted outstanding Company performance in 2005 compared to
other comparable companies, as well as outstanding Company performance over the 15-year period in which Dr. McGuire has
served as Chief Executive Officer. From 1991 until 2005, the Committee noted that the Company s stock price outperformed
substantially all of the companies included in the current S&P 500 index that have public stock price histories from the time

Dr. McGuire became Chief Executive Officer. The Committee also noted that over a five-year period the Company substantially
outperformed the S&P 500 index, as well as the weighted average returns of companies included in the Company s peer group and
a selected group of Fortune 50 largest companies in the U.S., as more fully described under Performance Graphs. Beyond the
Company s outstanding market performance, the Committee noted that during the period in which Dr. McGuire has served as Chief
Executive Officer, the Company has brought health care services to approximately 65 million Americans, and has effectively used
its leadership position to advocate and help advance the use of evidence-based medicine, to improve clinical quality and health
service delivery, and to facilitate health care access for the non-insured. The Committee also noted that many independent sources
have included Dr. McGuire among the best Chief Executive Officers in America, regardless of industry.

Dr. McGuire s 2005 base salary of $2,200,000 was established under his amended employment agreement (with any increases at
the sole discretion of the Committee). Dr. McGuire s employment agreement provides for an annual incentive award target of 150%
of his base salary (assuming performance thresholds established by the Committee are met), which the Committee has determined
to be an appropriate target amount that furthers the goal of linking a significant portion of Dr. McGuire s cash compensation to
performance. The Committee determined that the 2005 performance thresholds previously established by the Committee had been
achieved; and, in recognition of Dr. McGuire s performance in 2005, the Committee granted him a $5,808,000 annual incentive
award in accordance with the terms of the Executive Incentive Plan. In determining the amount of this award, in addition to
considering the marketplace generally and established incentive compensation levels for corporate executive positions, the
Committee considered the Company s continued outstanding performance over the past several years, and specifically, the
Company s performance in 2005 in relation to established goals, and compared that performance to prior years results. The
Committee noted that the Company exceeded the performance objectives established by the Committee at the beginning of 2005.
The Committee also identified a number of significant operational and other achievements in 2005, including record revenues of
$45.4 billion, earnings from operations of $5.4 billion, net earnings of $3.3 billion, cash flows generated from operating activities of
$4.3 billion, and a return on shareholders equity of 27%. This performance was reflected in an increase in our stock price of
approximately 41% during 2005 as compared to an increase in the S&P 500 Index of 3%. The Committee also considered efforts
made in 2005 to position the Company to provide services to an increasing number of people in the future, including preparation
and launch of the Company s Part D program and several successful acquisitions in 2005, including PacifiCare Health Systems,
Inc., and the ongoing development of management teams and new platforms for growth. The Committee
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determined that our strong performance in 2005 resulted in significant part from Dr. McGuire s leadership, and concluded that an
award of $5,808,000 to Dr. McGuire, in excess of the target specified in Dr. McGuire s employment agreement, was an appropriate
incentive amount.

The Committee believes it is also important to link a significant portion of Dr. McGuire s compensation to long-term performance of
the Company. The Committee determined that the performance thresholds previously established by the Committee for the
2003-2005 performance period had been achieved; and, accordingly, approved payment to Dr. McGuire of a $1,997,000 long-term
performance award under the Executive Incentive Plan. In determining the amount of this award, the Committee considered
Company performance from 2003 to 2005 and identified a number of key achievements. The Committee noted that from 2003
through 2005, revenues increased 57%, earnings from operations increased 83%, net earnings increased 81%, cash flows
generated from operating activities increased 44%, diluted net earnings per share increased 68%, and our stock price increased
198%, compared to a 42% increase in the S&P 500 Index. During this period, the Committee noted that the Company made
significant operational improvements and positioned itself for future profitable growth. The Committee agreed that Dr. McGuire s
leadership was a critical factor in the Company s accomplishments during this period, and accordingly determined that a $1,997,000
performance award payment was appropriate.

In 2005, in recognition of strong Company performance as noted above, we granted Dr. McGuire a stock option to purchase
1,300,000 shares of our common stock at an exercise price of $45.28 per share in connection with our regularly scheduled first
quarter Committee meeting and a stock option to purchase 400,000 shares of our common stock at an exercise price of $47.34 per
share in connection with our regularly scheduled second quarter Committee meeting. The options become exercisable as to 25% of
the shares underlying the options over a period of four years, subject to accelerated vesting if specified events occur.

Compliance with Internal Revenue Code Section 162(m)

Section 162(m) of the Internal Revenue Code generally disallows a tax deduction to publicly held companies for compensation
exceeding $1 million paid to each of the Company s chief executive officer and four other most highly compensated executive
officers. Qualifying performance-based compensation will not be subject to the deduction limit if certain requirements are met. The
Company s 2002 Stock Incentive Plan and Executive Incentive Plan are structured in a manner that we believe complies with the
statute s requirements. Accordingly, the Company generally does not expect compensation associated with stock options, stock
appreciation rights or performance awards issued under the 2002 Stock Incentive Plan, or compensation paid under the Executive
Incentive Plan, to be subject to the deduction limit. The Company does not expect to take any further action with respect to its
compensation programs in order to avoid paying compensation for which the Company would lose the corresponding tax
deduction. In the past, the Company has from time to time issued stock option grants that, for various reasons, will not qualify as

performance-based compensation under Section 162(m) of the Code. The Company does not expect the deduction limitation with
respect to such option grants to have a material effect on its operations or financial condition.

Conclusion

We believe that the design of the Company s compensation plans successfully motivates the Company s executives. The
Committee has determined that the Company s compensation packages are appropriate, emphasizing pay for performance, serving
to attract, retain and motivate highly
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qualified individuals, and ensuring an alliance between the interests of the Company and its shareholders.
SUBMITTED BY THE COMPENSATION AND HUMAN RESOURCES COMMITTEE
James A. Johnson (Chair)
Mary O. Mundinger, Ph.D.
William G. Spears
CERTAIN RELATIONSHIPS AND TRANSACTIONS
None
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

During fiscal 2005, Messrs. Johnson and Spears and Dr. Mundinger served on the Compensation and Human Resources
Committee of our Board of Directors. None of these persons has ever been an officer or employee of the Company or any of our
subsidiaries. One of our directors, Robert L. Ryan, served as an executive officer of Medtronic, Inc. until his retirement on April 29,
2005. While Mr. Ryan was still an executive officer of Medtronic, Inc., one of our executive officers, Richard H. Anderson, served as
a director and member of the compensation committee of Medtronic.

OTHER MATTERS

In light of recent focus by the Securities and Exchange Commission and others on stock option grant practices by publicly traded
companies, the Company s Chairman and Chief Executive Officer recommended that the Board of Directors appoint a Committee
comprised of independent directors to retain and work with outside counsel to review the Company s current and historic stock
option grant practices. The Board of Directors accepted this recommendation and formed a Committee of independent directors.
The Committee has engaged independent counsel to assist in its review. In response to a call from the staff of the Securities and
Exchange Commission, the Company has advised the staff of the appointment of the Committee and counsel.

On March 29, 2006, a derivative action relating to the issues being reviewed by the Committee was filed in the United States
District Court for the District of Minnesota naming as defendants all directors other than Donna Shalala, as well as the Company as
a nominal defendant.
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PERFORMANCE GRAPHS

The following two performance graphs compare the Company s total return to shareholders with indexes of other specified
companies and the S&P 500 Index. The first graph compares our cumulative total return to shareholders with an index of certain
Fortune 50 companies (the Fortune 50 Group ) and the S&P 500 Index. The second graph compares our cumulative total return to
shareholders with the S&P 500 Index and an index of a group of peer companies selected by us for the five-year period ended
December 31, 2005. The Company is not included in either the Fortune 50 Group index in the first graph or the peer group index in
the second graph. In calculating the cumulative total shareholder return of the indexes, the shareholder returns of the Fortune 50
Group companies in the first graph and the peer group companies in the second graph are weighted according to the stock market
capitalizations of the companies at January 1 of each year. The comparisons assume the investment of $100 on December 31,
2000 in Company common stock and in each index, and that dividends were reinvested when paid.

Fortune 50 Group

The Fortune 50 Group consists of the following companies: American International Group, Berkshire Hathaway, Cardinal Health,
Citigroup, General Electric, International Business Machines, and Johnson & Johnson. Although there are differences in terms of
size and industry, like UnitedHealth Group, all of these companies are large multi-segment companies using a well-defined
operating model in one or more broad sectors of the economy. These companies have also distinguished themselves by the
consistency of their growth and performance, in many cases over multiple decades.

Comparison of 5 Year Cumulative Total Return

Assumes Initial Investment of $100
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Peer Group

The companies included in our peer group are Aetna, Inc., Cigna Corp., Coventry Health Care Inc., Humana Inc., and WellPoint,
Inc. (PacifiCare Health Systems, Inc., WellChoice, Inc., and First Health Corporation were included in our peer group in our 2005
proxy statement; however, we acquired PacifiCare in 2005, WellPoint, Inc. acquired WellChoice in 2005, and Coventry acquired
First Health Group in 2005; accordingly, PacifiCare, WellChoice and First Health Group are no longer listed in our peer group). We
believe that this peer group accurately reflects our peers in the health care industry.

Comparison of 5 Year Cumulative Total Return

Assumes Initial Investment of $100
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AUDIT COMMITTEE REPORT

The Audit Committee of our Board of Directors is comprised of three non-employee directors. The Board of Directors has
determined that all of the members of the Audit Committee are independent within the meaning of the listing standards of the New
York Stock Exchange and rules of the Securities and Exchange Commission. The Audit Committee operates under a written
charter adopted by the Board of Directors, a copy of which is attached to this proxy statement as Appendix A.

Management is responsible for the Company s internal controls and the financial reporting process. Our independent registered
public accounting firm, Deloitte & Touche LLP, is responsible for performing an independent audit of our consolidated financial
statements in accordance with the standards of the Public Company Accounting Oversight Board (United States), expressing an
opinion as to the conformity of such financial statements with generally accepted accounting principles, and auditing management s
assessment of the effectiveness of internal control over financial reporting. The Audit Committee s responsibility is to monitor and
oversee these processes. The Audit Committee has discussed and reviewed with both management and Deloitte & Touche
management s annual report on the Company s internal control over financial reporting and Deloitte & Touche s attestation. The
Audit Committee also discussed with management and Deloitte & Touche the process used to support certifications by the
Company s Chief Executive Officer and Chief Financial Officer that are required by the Securities and Exchange Commission and
the Sarbanes-Oxley Act of 2002 to accompany the Company s periodic filings with the Securities and Exchange Commission and
the process used to support management s annual report on the Company s internal controls over financial reporting.

Management represented to the Audit Committee that our consolidated financial statements were prepared in accordance with
accounting principles generally accepted in the United States of America, and the Audit Committee has reviewed and discussed
the consolidated financial statements with management and the independent registered public accounting firm in separate
sessions. The Audit Committee discussed with the independent registered public accounting firm matters required to be discussed
by Statement on Auditing Standards No. 61 (Communications with Audit Committees) and Rule 2-07 of Regulation S-X. Our
independent registered public accounting firm also provided to the Audit Committee the written disclosures and the letter required
by Independence Standards Board Standard No. 1 (Independence Discussions with Audit Committees), and the Audit Committee
discussed with the independent registered public accounting firm the accounting firm s independence. In considering the
independence of the independent registered public accounting firm, the Audit Committee took into consideration whether the
provision of non-audit services is compatible with maintaining the independence of the independent registered public accounting
firm.

Based upon the Audit Committee s review of the financial statements, independent discussions with management and the
independent registered public accounting firm, and the Audit Committee s review of the representation of management and the
report of the independent registered public accounting firm to the Audit Committee, the Audit Committee recommended to the
Board of Directors that the audited consolidated financial statements for the year ended December 31, 2005 be included in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2005 filed with the SEC.

Members of the Audit Committee
William C. Ballard, Jr., Chair
Thomas H. Kean

Douglas W. Leatherdale
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Disclosure of Fees Paid to Independent Registered Public Accounting Firm

Aggregate fees billed to the Company for the fiscal year ended December 31, 2005 represent fees billed by the Company s principal
independent registered public accounting firm, Deloitte & Touche LLP, the member firms of Deloitte Touche Tohmatsu, and their
respective affiliates (collectively, Deloitte & Touche ), which includes Deloitte Consulting. The Audit Committee pre-approved the
audit and non-audit services provided in fiscal year 2005 by Deloitte & Touche, as reflected in the table below.

Fiscal Year Ended

Fee Category 2005 2004

Audit Fees $ 14,100,000 $ 14,398,000
Audit-Related Fees (a) 1,865,000 2,972,000
Total Audit and Audit-Related Fees 15,965,000 17,370,000
Tax Fees (b) 580,000 585,000
All Other Fees (c) 130,000 112,000
Total $16,675,000 $ 18,067,000

(a) Audit-Related Fees include benefit plan and other required audits, certain AICPA agreed upon procedures, internal control
assessments, and due diligence services.

(b) Tax Fees include tax compliance, planning and support services.

(c) All Other Fees include allowable actuarial reviews, security systems assistance, risk management support, and contract
analysis and review assistance services.
The Audit Committee s Consideration of Independence of Independent Registered Public Accounting Firm

The Audit Committee has reviewed the nature of non-audit services provided by Deloitte & Touche LLP and has concluded that
these services are compatible with maintaining the firm s ability to serve as our independent registered public accounting firm.

The Audit and Non-Audit Services Approval Policy

The Audit Committee has adopted an Audit and Non-Audit Services Approval Policy (the Policy ) outlining the scope of services that
Deloitte & Touche LLP may provide to the Company. The Policy sets forth guidelines and procedures the Company must follow

when retaining Deloitte & Touche to perform audit, audit-related, tax, and other services. In addition to providing detailed

descriptions of the specific types of services which may be provided under these four categories, the Policy also specifies certain
non-audit services that may not be performed by Deloitte & Touche under any circumstances.

Pursuant to the Policy, the Audit Committee has pre-approved for each service sub-category a fee threshold under which all
services are deemed pre-approved for 2005 and 2006. Additional specific pre-approval is required from the Audit Committee to
exceed these pre-approved dollar amounts, for proposed new individual projects exceeding specified dollar thresholds, or to add
new specific service
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sub-categories. The services provided by our independent registered public accounting firm and related fees are discussed with the
Audit Committee at each regular meeting, and the Policy is evaluated and updated periodically by the Audit Committee.

Ratification of Independent Registered Public Accounting Firm

The Audit Committee has reappointed Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2006. The Board of Directors has proposed that the shareholders ratify this appointment at the Annual
Meeting. Representatives of Deloitte & Touche LLP are expected to be present at the meeting, will have an opportunity to make a
statement and will be available to respond to appropriate questions from shareholders. If our shareholders do not ratify the
appointment of Deloitte & Touche LLP, the Audit Committee is not obligated to appoint another independent registered public
accounting firm, but will reconsider the appointment. The Audit Committee evaluates, at least every three years, whether there
should be a rotation of the Company s independent registered public accounting firm.

The Board of Directors recommends that you vote FOR ratification of the selection of Deloitte & Touche LLP as our
independent registered public accounting firm for the fiscal year ending December 31, 2006. Proxies will be voted FOR
ratifying this selection unless you specify otherwise.

SHAREHOLDER PROPOSAL DIRECTOR ELECTION MAJORITY VOTE STANDARD

We have been informed that the United Brotherhood of Carpenters Pension Fund (the United Brotherhood of Carpenters ), 101
Constitution Avenue, N.W., Washington, D.C. 20001, a beneficial holder of 10,700 shares of common stock, intends to introduce at
the Annual Meeting the following resolution. In accordance with SEC rules, the text of the proposed shareholder resolution and
supporting statement is printed verbatim from its submission.

RESOLVED, that the shareholders of UnitedHealth Group Incorporated ( Company ) hereby request that the Board of Directors
initiate the appropriate process to amend the Company s articles of incorporation to provide that director nominees shall be
elected by the affirmative vote of the majority of votes cast an annual meeting of shareholders.

The proponent has furnished the following supporting statement:

Our Company is incorporated in Minnesota. Among other issues, Minnesota corporate law addresses the issue of the level of
voting support necessary for a specific action, such as the election of corporate directors. Minnesota law provides that unless a
company s articles of incorporation provide otherwise, a plurality of all the votes cast at a meeting at which a quorum is present is
sufficient to elect a director. (Minnesota Statutes 2005, 302A.215, Voting for directors; cumulative voting, Subdivision 1. Required
vote)

Our Company presently uses the plurality vote standard to elect directors. This proposal requests that the Board initiate a change
in the Company s director election vote standard to provide that nominees for the board of directors must receive a majority of the
vote cast in order to be elected or re-elected to the Board.
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We believe that a majority vote standard in director elections would give shareholders a meaningful role in the director election
process. Under the Company s current standard, a nominee in a director election can be elected with as little as a single
affirmative vote, even if a substantial majority of the votes cast are withheld from that nominee. The majority vote standard would
require that a director receive a majority of the vote cast in order to be elected to the Board.

The majority vote proposal received high levels of support last year, winning majority support at Advanced Micro Devices, Freeport
McMoRan, Marathon Oil, Marsh and McClennan, Office Depot, Raytheon, and others. Leading proxy advisory firms recommended
voting in favor of the proposal.

Some companies have adopted board governance policies requiring director nominees that fail to receive majority support from
shareholders to tender their resignations to the board. We believe that these policies are inadequate for they are based on
continued use of the plurality standard and would allow director nominees to be elected despite only minimal shareholder support.
We contend that changing the legal standard to a majority vote is a superior solution that merits shareholder support.

Our proposal is not intended to limit the judgment of the Board in crafting the requested governance change. For instance, the
Board should address the status of incumbent director nominees who fail to receive a majority vote under a majority vote standard
and whether a plurality vote standard may be appropriate in director elections when the number of director nominees exceeds the
available board seats.

We urge your support for this important director election reform.
The Board of Directors unanimously recommends a vote AGAINST the foregoing proposal for the following reasons:

This proposal is unnecessary. In 20 years as a public company, no candidate for election to our Board has ever received less than
80% of the votes cast. The proposal s contention that a nominee could be elected with as little as a single affirmative vote is
hypothetical and misleading when reviewed against our long history of director elections. The proposal is also unnecessary to

assure our commitment to best practices in corporate governance. Our Board policies and procedures comply with and often

exceed requirements set by the NYSE, the SEC and Sarbanes-Oxley. In connection with our Board s annual review of our

corporate governance practices, in January 2006, our Board adopted a policy (reflected within its Principles of Governance) with
respect to director elections. Pursuant to the policy, in an uncontested election, any director nominee who receives a greater

number of votes withheld from his or her election than votes for such election will tender his or her resignation for consideration by
the Nominating Committee and the Board of Directors. The full text of the policy is as follows:

Voting for Directors. In an uncontested election, any nominee for Director who receives a greater number of votes withheld from
his or her election than votes for such election (a Majority Withheld Vote ) shall promptly tender his or her resignation following
certification of the shareholder vote. The Nominating Committee shall consider the resignation offer and recommend to the Board
whether to accept it. The Board will act on the Nominating Committee s recommendation within 90 days following certification of the
shareholder vote. Thereafter, the Board will promptly disclose their decision whether to accept the Director s resignation offer (or the
reasons for rejecting the resignation offer, if applicable) in a press release to be disseminated in the manner that Company press
releases typically are distributed. Any Director who tenders his or

34

Table of Contents 41



Edgar Filing: UNITEDHEALTH GROUP INC - Form DEF 14A

Table of Conten

her resignation pursuant to this provision shall not participate in the Nominating Committee recommendation or Board action
regarding whether to accept the resignation offer. However, if each member of the Nominating Committee received a Majority
Withheld Vote at the same election, then the independent Directors who did not receive a Majority Withheld Vote shall appoint a
committee amongst themselves to consider the resignation offers and recommend to the Board whether to accept them. However,
if the only Directors who did not receive a Majority Withheld Vote in the same election constitute three or fewer Directors, all
Directors may participate in the action regarding whether to accept the resignation offers.

We believe that this policy is effective in giving shareholders a meaningful role in the election of directors and in removing a director
opposed by shareholders, thereby effectively alleviating the underlying concerns raised by the United Brotherhood of Carpenters
proposal.

Our directors are presently elected based on a plurality of votes cast at a meeting of shareholders, which is the standard provision
for the election of directors under Minnesota law. This standard is explained in the General Matters Voting Procedures and Proxy
Solicitation section of this proxy statement. Given the possible uncertainty of electing directors by a majority of votes cast, we
believe that adoption of this proposal has the potential to reduce shareholders ability to choose who will serve as a director and
unnecessarily complicate the election of directors.

For the reasons described above, the Board recommends a vote AGAINST this proposal. Proxies will be voted AGAINST
the proposal unless you specify otherwise.

SHAREHOLDER PROPOSALS FOR THE NEXT ANNUAL MEETING

In order to be eligible for inclusion in our proxy statement for our 2007 Annual Meeting of Shareholders or to be considered at that
meeting, shareholder proposals must be received, in writing, at our principal executive offices at UnitedHealth Group Center, 9900
Bren Road East, Minnetonka, Minnesota 55343, Attention: Corporate Secretary, not later than December 8, 2006. Shareholder
proposals must be in the form provided in our bylaws.

If we do not receive a shareholder proposal by the deadline described above, the proposal will be excluded from inclusion in the
proxy statement and from consideration at the 2006 Annual Meeting. This advance notice requirement supersedes the statutory
notice period in Rule 14a-4(c)(1) of the federal proxy rules regarding the discretionary proxy voting authority with respect to such
shareholder business.
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HOUSEHOLDING NOTICE

The Securities and Exchange Commission (the SEC ) has adopted rules that allow us to deliver a single annual report, proxy
statement, proxy statement combined with a prospectus, or any information statement to any household at which two or more
shareholders reside who share the same last name or whom we believe to be members of the same family. This procedure is
referred to as householding.

If you share the same last name and address with one or more shareholders, from now on, unless we receive contrary instructions
from you (or from one of these other shareholders), you and all other shareholders who have your last name and live at the same
home address will receive only one copy of any of our annual report, proxy statement for our Annual Meeting of Shareholders,
proxy statement we file and deliver in connection with any other meeting of shareholders, proxy statement combined with a
prospectus or information statement. We will include with the householded materials for our annual meetings, or any other
shareholders meeting, a separate proxy card for each registered shareholder who shares your last name and lives at your home
address.

If you participate in householding but wish to receive a separate copy of this proxy statement or our annual report to shareholders
for any reason, we will deliver a separate copy of these documents to you promptly upon your written or oral request. Such
requests should be directed to the Legal Department, UnitedHealth Group Center, 9900 Bren Road East, Minnetonka, Minnesota
55343, telephone (800) 328-5979. If you object to householding or wish in the future to receive individual copies of these
documents, or if you wish to request householding if members of your household are receiving multiple copies of these documents,
you should write or call our legal department at the same address or phone number listed above. You may opt out of householding
at any time prior to 30 days before the mailing of proxy materials each year, which you can measure by reference to the date 30
days before the mailing date of the proxy statement for the prior year s Annual Meeting of Shareholders.

If we do not hear from you by the deadlines described above, you will be deemed to have consented to the delivery of only one set
of these documents to your household for future meetings. We intend to household indefinitely, and your consent will be perpetual
unless you revoke it. If you revoke your consent, we will begin sending you individual copies of these documents within 30 days
after we receive your revocation notice.

Your participation in the householding program is encouraged. It will reduce the volume of duplicate information received at your
household as well as the cost to us of preparing and mailing duplicate materials. As an alternative to householding, you may wish
to receive documents electronically. Instructions for consenting to electronic delivery are described above under the heading

Electronic Delivery of Proxy Materials. If you consent to electronic delivery, we will not be householding so you need not call the
phone number above to object to householding.

We have been notified that some brokers and banks will household proxy materials. If your shares are held in street name by a
broker, bank or other nominee, you may request information about householding from your bank, broker or other holder of record.
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OTHER MATTERS AT MEETING

In accordance with the requirements of advance notice described in our bylaws, no shareholder proposals other than those
included in this proxy statement will be presented at the 2006 Annual Meeting. We know of no other matters that may come before
the Annual Meeting. However, if any matters calling for a vote of the shareholders, other than those referred to in this proxy
statement, should properly come before the meeting, the persons named in the enclosed proxy will vote such proxy according to
their individual judgment.

BY ORDER OF THE BOARD OF DIRECTORS,

David J. Lubben
Secretary

Dated: April 7, 2006
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APPENDIX A
UNITEDHEALTH GROUP
BOARD OF DIRECTORS
AUDIT COMMITTEE CHARTER
(as amended, January 31, 2006)
Introduction and Purpose

UnitedHealth Group Incorporated (the Company ) is a publicly-held company and operates in a complex, dynamic, highly
competitive, and regulated environment. In order to assure the kind of informed decision making beneficial to the Company, much

of the Board of Director s oversight occurs through its standing committees, such as the Audit Committee (the Committee ). The
primary purpose of the Committee is (a) to assist the Board of Directors (the Board ) in fulfilling its oversight responsibilities relating
to (i) the integrity of the Company s financial statements, (ii) the Company s compliance with legal and regulatory requirements (a
responsibility which the Committee shares with the Compliance and Government Affairs Committee), (iii) the performance,
qualifications and independence of the Company s independent outside auditor, and (iv) the performance of the Company s General
Auditor and outsourced internal audit function, and (b) to prepare the report required by the Securities and Exchange Commission

( SEC ) to be included in the Company s annual proxy statement.

The Committee s job is one of oversight. The Company s management is responsible for preparing the Company s financial
statements and the independent outside auditor is responsible for auditing the annual financial statements and reviewing the
quarterly financial statements. The Committee recognizes that financial management (including the General Auditor and
outsourced internal auditing function), as well as the independent outside auditor, have more direct knowledge and detailed
information about the Company than do Committee members. Consequently, in carrying out its oversight responsibilities, the
Committee is not providing any expert or special assurance as to the Company s financial statements or any professional
certification as to the independent outside auditor s work.

Composition

The Committee shall be comprised of three or more directors as determined by the Board, each of whom the Board has determined
meets the independence and experience requirements of the New York Stock Exchange ( NYSE ) and the SEC. All Committee
members shall be financially literate as determined by the Board in its business judgment, and the Board shall determine whether
any member of the Committee is an audit committee financial expert as defined by SEC rules. Committee members may enhance
their familiarity with finance and accounting by participating in educational programs conducted by the Company or an outside
consultant.

No director may serve as a member of the Committee if such director serves on the audit committees of more than two other public
companies unless the Board determines that such simultaneous service would not impair the ability of such director to serve
effectively on the Committee, and discloses this determination in the Company s annual proxy statement. No member of the
Committee may receive, directly or indirectly, any compensation from the Company other than (i) director s fees, which may be
received in cash, common stock, equity-based awards or other in-kind
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consideration ordinarily available to directors; (ii) a pension or other deferred compensation for prior service that is not contingent
on continued service; and (iii) any other regular benefits that other directors receive.

The members of the Committee are appointed by the Board at the annual organizational meeting of the Board and serve until their
successors are duly appointed or until their retirement, resignation, death or removal by the Board. Unless a Chair is elected by the
full Board, the members of the Committee may designate a Chair by majority vote of the full Committee membership.

Meetings

The Committee shall meet at least quarterly, or more frequently as circumstances dictate. To the extent practicable, each of the
Committee members shall attend each of the regularly scheduled meetings in person. As part of its job to foster open
communication, time shall be periodically set aside at meetings for the Committee to meet with management, the independent
outside auditor and the General Auditor and the outsourced internal audit function in separate sessions to discuss any matters that
the Committee or each of these groups believe should be discussed privately. The Committee may ask members of management
or others to attend the meetings and provide pertinent information, as necessary.

A majority of the Committee members currently holding office constitutes a quorum for the transaction of business. The Committee
shall take action by the affirmative vote of a majority of the Committee members present at a duly held meeting.

Responsibilities and Duties
The Committee shall be subject to the following principles and shall undertake the following responsibilities and duties.

Documents/Reports Review

Meet to review and discuss with management and the independent outside auditor the Company s annual and quarterly
financial statements, including reviewing the Company s specific disclosures under Management s Discussion and Analysis
of Financial Condition and Results of Operations.

Review the Company s Annual Report to Shareholders, Annual Report on Form 10-K and Proxy Statement prior to filing.

Discuss with management earnings press releases, as well as financial information and earnings guidance provided to
analysts and rating agencies. Discussion of earnings releases as well as financial information and earnings guidance may
be done generally (i.e., discussions of the types of information to be disclosed and the type of presentation to be made).

Discuss significant findings and recommendations of the Company s independent outside auditor and the Company s
General Auditor and outsourced internal auditors, together with management s responses.
Independent Outside Auditor

Make all decisions relating to the selection, evaluation, retention and replacement of the Company s independent outside
auditor, and approve all fees and other terms of the
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Company s independent outside auditor. On an annual basis, the Committee shall receive from the independent outside
auditor and review a report describing: the auditor s internal quality-control procedures; any material issues raised by the
most recent internal quality-control review, or peer review, of the auditor, or by any inquiry or investigation by

governmental or professional authorities, within the preceding five years, respecting one or more independent audits
carried out by the auditor, and any steps taken to deal with any such issues; and, to assess the auditor s independence, all
relationships between the auditor and the Company. The Committee is responsible for actively engaging in a dialogue

with the independent outside auditor with respect to any disclosed relationship or services that may impact the objectivity
and independence of the independent outside auditor. The independent outside auditor shall report directly to the
Committee.

Pre-approve, or adopt appropriate procedures to pre-approve, all audit and non-audit services to be provided by the
independent outside auditor, and consider whether the auditor s provision of non-audit services to the Company is
compatible with maintaining the independence of the independent outside auditor.

Review and evaluate the performance, qualifications and independence of the Company s independent outside auditor,
taking into account the opinions of management, the General Auditor and the outsourced internal audit function.

Review and evaluate the qualifications, performance and independence of the lead partner of the independent auditor,
discuss with management the timing and process for implementing the rotation of the lead audit partner, the concurring
partner and any other active audit engagement team partner; and, at least every three years, evaluate whether there
should be a rotation of the audit firm itself.

Review the prior year s audit fee and the current year s fee estimate.

Periodically consult with the Company s independent outside auditor, outside of the presence of management, about the
auditor s judgments about the quality, and not just the acceptability, of the Company s accounting principles as applied to
its financial reporting, and the Company s internal controls and the fullness and accuracy of the Company s financial
statements.

Obtain from the independent outside auditor in connection with any audit a timely report relating to the Company s annual
audited financial statements describing all critical accounting policies and practices to be used, all alternative treatments
of financial information within generally accepted accounting principles that have been discussed with management,
ramifications of the use of such alternative disclosures and treatments, and the treatment preferred by the independent
outside auditor, and any material written communications between the independent outside auditor and management,
such as any management letter or schedule of unadjusted differences.

Financial Reporting Processes

In consultation with the Company s independent outside auditor, the General Auditor, the Business Risk Management
Group and outsourced internal auditors, consider the integrity of the Company s financial reporting processes, both internal
and external.

Discuss with management, the independent outside auditor, the General Auditor and the outsourced internal audit
function, as appropriate: (a) any major issues regarding accounting
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principles and financial statement presentations, including any significant changes in the Company s selection or
application of accounting principles, and major issues as to the adequacy of the Company s internal controls and any
special audit steps adopted in light of material control deficiencies; (b) analyses prepared by management and/or the
independent outside auditor setting forth significant financial reporting issues and judgments made in connection with the
preparation of the financial statements, including analyses of the effects of alternative GAAP methods on the financial
statements; (c) the effect of regulatory and accounting initiatives, as well as off-balance sheet structures, on the financial
statements of the Company; and (d) the type and presentation of information to be included in earnings press releases
(paying particular attention to any use of pro forma or adjusted non-GAAP information).

Process Analysis and Review

Establish regular and separate systems of reporting to the Committee by each of management and the independent
outside auditor regarding any significant judgments made in management s preparation of the financial statements and the
view of each as to appropriateness of such judgments.

Discuss the scope of the annual audit plans for both the outsourced internal auditors and the independent outside auditor.

Discuss with the independent outside auditor any audit problems or difficulties and management s responses, any
difficulties the auditor encountered during the course of the audit work, including any restrictions on the scope of the
auditor s activities or on access to requested information, and any significant disagreements with management. The
discussions with the independent outside auditor should address, to the extent applicable, any accounting adjustments
that were noted or proposed by the independent outside auditor but were passed (as immaterial or otherwise), any
communications between the audit team and its national office with respect to auditing or accounting issues presented by
the engagement; and any management or internal control letter issued, or proposed to be issued, by the independent
outside auditor to the Company.

Discuss any significant disagreement between management and the independent outside auditor in connection with the
preparation of the financial statements, and resolve any disagreements between management and the independent
outside auditor regarding financial reporting.

Consider with the Company s independent outside auditor, the Business Risk Management Group, the General Auditor,
the Company s outsourced internal audit function and management the extent to which changes or improvements in
financial or accounting practices, as approved by the Committee, have been implemented.

Inquire of the Company s Chief Executive Officer and Chief Financial Officer as to the existence of any significant
deficiencies in the design or operation of internal controls that could adversely affect the Company s ability to record,
process, summarize and report financial data, any material weaknesses in internal controls, and any fraud, whether or not
material, that involves management or other employees who have a significant role in the Company s internal controls.
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Other Activities

Consider any tax issues and/or legal and regulatory matters brought to the attention of the Committee that may have a
material impact on the financial statements and related reserve positions.

Discuss regularly with the Company s General Auditor, Business Risk Management Group and the independent outside
auditor the outsourced internal audit budget and staffing, including responsibilities, organizational structure, auditor
qualifications, and quality assurance reviews.

Review and concur in the appointment, replacement, reassignment, or dismissal of the Company s outsourced internal
audit vendor(s).

Review with management the system the Company has in place to ensure that the Company s financial statements,
reports, and other financial information disseminated to governmental organizations and the public satisfy legal
requirements.

Discuss with management, including the Business Risk Management Group, significant business/financial risks and
exposures and the Company s guidelines and policies for assessing and managing these risks and exposures.

Establish policies governing the hiring by the Company of any current or former employee of the Company s independent
outside auditor.

Discuss and evaluate with management the Company s investment policy.

Establish procedures for the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters, and for the confidential, anonymous submission by Company
employees of concerns regarding questionable accounting or auditing matters.

Prepare the report required by SEC rules to be included in the Company s annual proxy statement.

Report regularly to the Board on Committee actions and any significant issues considered by the Committee.

Perform such other functions as assigned by law, the Company s Articles of Incorporation or Bylaws, or the Board.
Delegation

The Committee may, in its discretion, form and delegate authority to subcommittees when appropriate and to the extent permitted
by the listing standards of the NYSE. The Committee may, in its discretion, delegate to one or more of its members the authority to
pre-approve any audit or non-audit services to be performed by the independent auditor, provided that any such approvals are
presented to the Committee at its next scheduled meeting. Any member of the Audit Committee is authorized to meet (in person or
by telephone) with the Company s independent outside auditor in connection with the independent outside auditor s required
communications with the Audit Committee prior to issuance of its consent to the Company s filings with the Securities and
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Performance Evaluation

The Committee shall conduct an annual performance evaluation of the Committee, which evaluation shall compare the
performance of the Committee with the requirements of this charter. The performance evaluation shall also include a review of the
adequacy of this charter and shall recommend to the Board any revisions to this charter deemed necessary or desirable, although
the Board shall have the sole authority to amend this charter. The performance evaluation shall be conducted in such manner as
the Committee deems appropriate.

Resources and Authority of the Committee

The Committee shall have the resources (including funding) and authority appropriate to discharge its duties and responsibilities,
including conducting investigations into any matters within the Committee s scope of responsibilities, the selection, retention,
termination and approval of fees and other retention terms of special counsel, accountants, or other experts or consultants, as it
deems necessary or appropriate, and funding for ordinary administrative expenses of the Committee, without seeking approval of
the Board or management.
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APPENDIX B
UNITEDHEALTH GROUP
BOARD OF DIRECTORS
CATEGORICAL STANDARDS OF INDEPENDENCE
Material Relationships

A director will be deemed to have a material relationship with the Company for purposes of the NYSE Standards if any of the
following applies:

The director is, or has been within the last three years, an employee of the Company, or an immediate family member

( Immediate family member includes the director s spouse, parents, children, siblings, mothers-, fathers-, sons, daughters-,
brothers- and sisters-in-law, and anyone other than domestic employees who shares the director s home) is, or has been
within the last three years, an executive officer (as defined under Rule 16a-1(f) of the Securities Exchange Act of 1934) of
the Company.

The director has received, or has an immediate family member who has received, during any twelve-month period within
the last three years, more than $100,000 in direct compensation from the Company, other than director and committee
fees and pension or other forms of deferred compensation for prior service (provided that such compensation is not in any
way contingent on continued service).

(a) The director or an immediate family member is a current partner of a firm that is the Company s internal or external
auditor; (b) the director is a current employee of such a firm; (c) the director has an immediate family member who is
currently an employee of such firm and who participates in the firm s audit, assurance or tax compliance (but not tax
planning) practice; or (d) the director or an immediate family member was within the last three years (but is no longer) a
partner or employee of such a firm and personally worked on the Company s audit within that time.

The director or an immediate family member is, or has been within the last three years, employed as an executive officer
of another company where any of the Company s present executive officers at the same time serves or served on that
company s compensation committee.

The director is a current employee, or an immediate family member is a current executive officer, of a company that has

made payments to, or received payments from, the Company for property and services in an amount which, in any of the

last three fiscal years, exceeds the greater of $1 million or 2% of the other company s consolidated gross revenues.
Relationships That Are Not Material

The relationships set forth below shall be deemed not to be material relationships for purposes of the NYSE Standards. The fact
that a particular relationship does not fall within any of the following categories shall not create a presumption that the relationship
is a material relationship.

The Company or an executive officer of the Company making payments to a charitable organization of which the director
is currently a director, trustee or executive officer, if such payments did not exceed the greater of $1 million or 2% of the
charity s consolidated gross revenues, in any of the past three fiscal years.
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A transaction in which the director s interest arises solely from the director s position as a director or advisory director (or
similar position) of another corporation or organization that is a party to the transaction.

A transaction in which the director s interest results solely from the director s ownership of an equity or limited partnership
interest in the other party to the transaction, so long as the aggregate ownership of all directors, director nominees,
executive officers and 5% shareholders of the Company (together with their immediate family members) does not exceed
10% of the equity or partnership interests in that other party.

A relationship in which the director s interest results solely from the director s status as an executive officer or 10% or
greater owner of a company that has made payments to, or received payments from, the Company in an amount that is
not in excess of the greater of $1 million or 2% of the other entity s consolidated gross revenues in any of the past three
fiscal years.

A relationship arising solely from the director s status as an executive officer or 10% or greater owner of a business or
professional entity to which the Company was indebted at the end of the Company s last full fiscal year in an aggregate
amount not in excess of 5% of the Company s total consolidated assets.

A director being an executive officer or a partner of a business or professional entity to which the Company s executive
officers in the aggregate made during the Company s last fiscal year, or propose to make in its current fiscal year,
payments not in excess of the greater of $1 million or 2% of the consolidated gross revenues of such business or
professional entity.

The director or an organization of which the director is an executive officer or in a similar position purchasing health care
services from the Company on terms no more favorable to the director or such organization than those customarily offered
to similarly-situated persons who are not directors or executive officers of the Company.

Ownership by the director of equity or other securities of the Company, as long as the director is not the beneficial owner,
directly or indirectly, of more than 10% of any class of the Company s equity securities.

The receipt by the director of compensation for service as a member of the Board of Directors or any committee thereof,
including regular benefits received by other outside directors.

Any other relationship or transaction that is not listed above and in which the amount involved does not exceed $60,000.

Any immediate family member of the director having any of the above relationships.

Any relationship between the Company and a non-immediate family member of the director.

B-2
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UNITEDHEALTH GROUP INCORPORATED

ANNUAL MEETING OF SHAREHOLDERS

Tuesday, May 2, 2006

10:00 a.m. CST

UnitedHealth Group Center
9900 Bren Road East

Minnetonka, Minnesota

If you consented to access your proxy information electronically, or if you are a current employee of UnitedHealth Group and hold
UnitedHealth Group shares in a 401(k) Savings Plan or Employee Stock Purchase Plan account, you may view the documents
related to the 2006 Annual Meeting of Shareholders at the following websites:

2005 Summary Annual Report http://www.irin.com men f/unh r.pdf
2005 Annual Report on Form 10-K hitp://www.irin.com men f/unh/0510k.pdf
2006 Proxy Statement hitp:/www.irin.com men f/unh odf

If you received a paper copy of the annual reports and proxy statement and wish to receive electronic copies of these documents in
the future, you can consent to electronic delivery by following the instructions provided as you vote by Internet, or go to the website

http://www.econsent.com/unh/ and follow the prompts.

UnitedHealth Group Incorporated

9900 Bren Road East

PROXY

Minnetonka, Minnesota 55343

This proxy is solicited by the Board of Directors of UnitedHealth Group Incorporated for use at the Annual Meeting of
Shareholders to be held on Tuesday, May 2, 2006.
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By signing the proxy, you revoke all prior proxies and appoint each of William W. McGuire, M.D., Stephen J. Hemsley and David J.
Lubben, with full power of substitution, to vote all shares you are entitled to vote on the matters shown on the reverse side and any
other matters which may properly come before the Annual Meeting and all adjournments thereof. Your shares of stock will be voted

as you specify below. If no choice is specified, this proxy will be voted FOR Proposals 1 and 2, AGAINST Proposal 3, and in
the discretion of the named proxies on all other matters that may properly come before the meeting.

If you are a current or former employee of UnitedHealth Group and own shares of common stock through the UnitedHealth Group
401 (k) Savings Plan, your completion and execution of this proxy card, or your submission of an Internet or telephone vote, will
provide voting instructions to the trustee of the plan. If no direction is made, if your proxy card is not signed, or if your vote by proxy
card, Internet or telephone is not received by 12:00 p.m. Central Standard Time on April 30, 2006, the plan shares credited to
your 401(k) account will be voted by the plan trustee in the same proportions as the proxy votes which were timely and properly
submitted by other plan participants.

If you do not vote by telephone or Internet, please mark, sign and date this

proxy on the reverse side and return it in the enclosed envelope.
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COMPANY #

There are three ways to vote your Proxy:

Your telephone or Internet vote authorizes the named proxies to vote your shares in the same manner as if you marked,
signed and returned your proxy card. If you vote by telephone or Internet, please do not mail your proxy card.

1. Vote by Telephone: Call Toll-Free 1-800-560-1965 QUICK EASY IMMEDIATE

Use any touch-tone telephone to vote your proxy 24 hours a day, 7 days a week, until 12:00 p.m Central Standard Time
on May 1, 2006.

Please have your proxy card and the last four digits of your Social Security Number or Tax Payer Identification Number
available. Follow the simple instructions the voice provides you.

2. Vote by Internet: http://www.eproxy.com/unh/ QUICK EASY IMMEDIATE

Use the Internet to vote your proxy 24 hours a day, 7 days a week, until 12:00 p.m. Central Standard Time on May 1,
2006.

Please have your proxy card and the last four digits of your Social Security Number or Tax Payer Identification Number
available. Follow the simple instructions to obtain your records and create an electronic ballot.

3. Vote by Mail

Mark, sign and date your proxy card below and return it in the postage-paid envelope provided, or return it to
UnitedHealth Group Incorporated, c/o Shareowner ServicesSM, P.O. Box 64873, St. Paul, MN 55164-0873. Proxy cards
sent by mail must be received no later than May 1, 2006.

If you vote by telephone or Internet, please do not mail your proxy card.

O Please detach here O

The Board of Directors Recommends a Vote FOR Proposals 1 and 2,and AGAINST Proposal 3.

1. Election of directors: 01 James A. Johnson - FOR ALL NOMINEES
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02 Douglas W. 03 William W. McGuire, (except as specified below) " WITHHOLD
Leatherdale M.D. AUTHORITY
TO VOTE FOR ALL
04 Mary O. Mundinger, NOMINEES
Ph.D.

(Instructions: To withhold authority to vote for any indicated nominee,
write the number(s) of the nominee(s) in the box provided to the right.)
2. Ratification of Deloitte & Touche LLP as independent registered public " For " Against " Abstain

accounting firm for the fiscal year ending December 31, 2006.
3. Shareholder proposal concerning director election majority vote standard. " For " Against " Abstain

This proxy also confers authority on the Board of Directors to transact any other business that may properly come before the meeting or
any adjournment of the meeting.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE
VOTED FOR PROPOSALS 1 AND 2, AND AGAINST PROPOSAL 3.

Address Change? Mark Box ~ Indicate changes below: Date
, 2006

Signature(s):

Please sign exactly as your name(s) appear(s) herein.
If your shares are held in joint tenancy, all persons
must sign. Trustees, administrators, etc. should
include title and authority. Corporations and
partnerships should provide name of entity and title of
authorized persons signing the Proxy.
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