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LETTER TO SHAREHOLDERS

By conventional standards of measurement, UnitedHealth Group
achieved strong performance across its diverse set of
businesses in 2004. But as important as financial results are,
they alone do not fully convey the tangible advances in our
efforts to promote optimal health for all people.

Perhaps most gratifying is the measurable progress UnitedHealth Group continues to

make toward addressing key challenges in health care. This is being realized by marshaling
unparalleled capabilities in organizing resources, developing and applying technology,

and using data to enhance knowledge across a diverse set of markets. The strategic focus

of our company, which has remained unchanged for more than a decade and a half, centers
on making the health care system — a system rich in capability, but consistently inefficient,
variable in its results and challenging in its accessibility — work better.

Over these years, we have held fast to our key beliefs in offering choice and access,
simplifying the health care experience, promoting safe and evidence-based medicine,
facilitating care for people and, ultimately, improving affordability. These core principles and
elements — focused on the needs of the marketplace rather than a particular product or
capability — have served as our impetus to pursue innovations and opportunities across the
full spectrum of the health and well-being arena. In so doing, we have had a meaningful
impact on advancing health and well-being for the constituencies we serve.

The shared commitment of our employees, regardless of individual responsibilities or
involvement in a particular business unit, is that in everything we do we must ultimately
address the basic needs of our customers. More than ever, we are committed to making

the needs of customers our priority, and to further act on what we have long believed.



UnitedHealth Group

has been — and

will continue to be —

an important innovator and
advocate for addressing
the issues of quality,
affordability, accessibility
and usability in health care.

While these objectives have been present in the past, we have refined our
focus around four imperatives. Our individual and collective activities will be
relentlessly directed at achieving:
> Higher quality and better health outcomes,
> Affordability of services,
> Accessibility to care, and
>

Ease of use of benefits and services.

By addressing these fundamental needs, and thereby excluding all other distractions

and activities that do not align with these imperatives, we effectively dedicate our
resources and capabilities to the needs of our customers and, in turn, help create a
more efficient, progressive, fair and compassionate health care system for everyone.
Our efforts to date have been fruitful. We have succeeded in meeting the needs
of an increasingly diverse set of clients and market segments, and this has allowed
us to provide meaningful advances for our shareholders as well:
> Strong revenue growth has been driven by an expanding customer base, which
has accessed both new and established services.
> Health care cost trends have been contained through an array of services and
programs designed to reduce inappropriate variation in care, increase the use of
necessary services and more effectively purchase services critical to those in need.
> Operating margins have continued to expand as gains from the practical
application of technology have increased service quality and efficiency, and
simultaneously lowered costs.
>  Strong cash flows from operations have been generated by attention to best
business practices. We have effectively utilized these strong cash resources to support
opefations, fund research and development activities, invest in innovations for the
future, and support worthy social activities — documented by the company’s strong

return on equity, business expansion and continuing growth.



These results aside, it remains our belief that health care
must work better, should be easier and simpler to use, and

must be accessible for all people. As a society and a nation,

we have not worked hard enough on this agenda. Our aspirations
and actions are too modest, and our pace lacks appropriate urgency given the costs in
both human suffering and the national economic resources we currently expend.

We believe the efforts of UnitedHealth Group and others are important to
meeting the broad challenges related to health and well-being that affect our society,
as well as those beyond our domestic borders. Certainly, our company alone cannot
solve the significant issues surrounding health care for all citizens. That will réquirc
mutual participation by all parties involved in health care, particularly physicians
and other providers of care, employers, government, intermediaries and consumers.
While we urge these collective efforts to accelerate, we will move ahead with urgency.
UnitedHealth Group has been — and will continue to be — an important innovator
and advocate for addressing the issues of quality, affordability, accessibility and
usability in health care.

Given our position and the potential before us, we are optimistic about the future.
We have the tools, the capacity, the desire and, above all, the commitment of our
people. Innovations, services and products from UnitedHealth Group have provided
meaningful value to people across a broad set of health-related needs. We intend
to continue our tradition of challenging the past in pursuit of a better future and
remain confident that the beliefs and strategies we have long pursued will continue

to yield positive results.

Sincerely,

N

Q)S‘\\{\w (. M wa.&

William W. McGuire, M.D.
Chairman and Chief Executive Officer
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Individuals

The number of people who,
through UnitedHealth Group,
have access to nationally
recognized Centers of Excellence
in the areas of transplantation,
congenital heart disease, kidney
dialysis, reproductive services
and complex cancer care.
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Seniors
|
The number of seniors who
significantly lower their
pharmaceutical costs
through leading prescription
drug discount card
programs provided by
Ovations.






|
The number of uninsured
people eligible for a
first-of-its-kind fiexible
and affordable health
benefits program through
the partnership between
UnitedHealth Group and
60 major companies in the
HR Policy Association.






300,000,000

Annualized transactions —
Internet and electronic channels
2005 projected

Dedicated Internet service portals
give consumers, physicians,
employers and brokers convenient

access to information and service 218,100,000
capabilities, while lowering
administrative costs.

128,800,000

38,100,000

Less than
100,000
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FINANCIAL HIGHLIGHTS

For the Year Ended December 31,

(in millions, except per share data) 2004 2003 2002 2001 2000
CONSOLIDATED OPERATING RESULTS
Revenues $ 37,218 $ 28,823 $ 25,020 $23,454 $21,122
Earnings From Operations $ 4,101 $ 2935 $ 2,186 $ 1,566 $ 1,200
Net Eamings $ 2,587 $ 1,825 $ 1,352 $ 913 $ 736
Return on Shareholders’ Equity 31.4% 39.0% 33.0% 245 % 19.8%
Basic Net Earnings

per Common Share $ 413 $ 3.10 $ 293 $ 146 $ 1.14
Diluted Net Earnings

per Common Share $ 394 $ 296 $ 213 $ 140 $ 1.09
Common Stock Dividends per Share $ 003 $ 0.015 $ 0.015 $ 0015 $ 0.008
CONSOLIDATED CASH FLOWS FROM (USED FOR)
Operating Activities $ 4,135 $ 3,003 $ 2423 $ 1,844 $ 1,521
Investing Activities $ (1,644) $ (745) $ (1,391) $(1,138) $ (968)
Financing Activities $ (762 $ (1,126) $ (1,442) $ (585) $ (739)
CONSOLIDATED FINANCIAL CONDITION
(As of December 31)
Cash and Investments $ 12,253 $ 9477 $ 6,329 $ 5,698 $ 5,053
Total Assets $ 27,879 $17,634 $ 14,164 $12,486 $11,053
Debt $ 4,023 $ 1,979 $ 1,761 $ 1,584 $ 1,209
Shareholders’ Equity $ 10,717 $ 5128 $ 4,428 $ 3,891 $ 3,688
Debt-to-Total-Capital Ratio 27.3% 278 % 28.5% 289 % 24.7%

Financial Highlights and Results of Operations should be read together with the accompanying Consolidated Financial Statements and Notes.

1 UnitedHealth Group acquired Oxford Health Plans, Inc. (Oxford) in July 2004 for total consideration of approximately $5.0 billion
and acquired Mid Atantic Medical Services, Inc. (MAMSI) in February 2004 for total consideration of approximately $2.7 billion. These
acquisitions affect the comparability of 2004 financial information to prior fiscal years. The results of operations and financial condition
of Oxford and MAMSI have been included in UnitedHealth Group's consolidated financial statements since the respective acquisition
dates. See Note 3 to the consolidated financial statements for a detailed discussion of these acquisitions.
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RESULTS OF OPERATIONS

Business Overview

UnitedHealth Group is a diversified health and well-being company, serving approximately 55 million
Americans. Our focus is on improving the American health care system by simplifying the administrative
components of health care delivery; promoting evidence-based medicine as the standard for care; and
providing relevant, actionable data that physicians, health care providers, consumers, employers and other
participants in health care can use to make better, more informed decisions.

Through our diversified family of businesses, we leverage core competencies in advanced technology-
based transactional capabilities; health care data, knowledge and informatics; and health care resource
organization and care facilitation to make health care work better. We provide individuals with access
to quality, cost-effective health care services and resources. We promote the delivery of care, consistent
with the best available evidence for effective health care. We provide employers with superb value, service
and support, and we deliver value to our shareholders by executing a business strategy founded upon
a commitment to balanced growth, profitability and capital discipline.

2004 Financial Performance Highlights

UnitedHealth Group had an excellent year in 2004. The company achieved diversified growth

across its business segments and generated net earnings of $2.6 billion and operating cash flows

of $4.1 billion, representing increases of 42% and 38%, respectively, over 2003. Other financial

performance highlights include:

> Diluted net earnings per common share of $3.94, representing an increase of 33% over 2003.

> Revenues of $37.2 billion, a 29% increase over 2003. Excluding the impact of acquisitions, revenues

increased 8% over 2003.

Operating earnings of more than $4.1 billion, up 40% over 2003.

> Consolidated operating margin of 11.0%, up from 10.2% in 2003, driven primarily by improved
margins on risk-based products, revenue mix changes and operational and productivity improvements.

> Return on shareholders’ equity of 31.4%.

Y

UnitedHealth Group acquired Oxford Health Plans, Inc. (Oxford) in July 2004 for total consideration
of approximately $5.0 billion and acquired Mid Adantic Medical Services, Inc. (MAMSI) in February 2004 for
total consideration of approximately $2.7 billion. The results of operations and financial condition of Oxford
and MAMSI have been included in UnitedHealth Group’s Consolidated Financial Statements since the

respective acquisition dates.
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2004 Results Compared to 2003 Results

CONSOLIDATED FINANCIAL RESULTS

Revenues

Revenues are comprised of premium revenues from risk-based products; service revenues, which primarily

include fees for management, administrative and consulting services; and investment and other income.
Premium revenues are pﬁmaﬁly derived from risk-based health insurance arrangements in which

the premium is fixed, typically for a one-year period, and we assume the economic risk of funding our

customers’ health care services and related administrative costs. Service revenues consist primarily

of fees derived from services performed for customers that self-insure the medical costs of their employees

and their dependents. For both premium risk-based and fee-based customer arrangements, we provide

coordination and facilitation of medical services; transaction processing; customer, consumer and care

provider services; and access to contracted networks of physicians, hospitals and other health care professionals.
Consolidated revenues increased by $8.4 billion, or 29%, in 2004 to $37.2 billion, primarily as a

result of revenues from businesses acquired since the beginning of 2003. Excluding the impact of these

acquisitions, consolidated revenues increased by approximately 8% in 2004 as a result of rate increases

on premium-based and fee-based services and growth across business segments. Following is a discussion

of 2004 consolidated revenue trends for each of our three revenue components.

Premium Revenues Consolidated premium revenues in 2004 totaled $33.5 billion, an increase of

$8.0 billion, or 32%, over 2003. Excluding the impact of acquisitions, premium revenues increased by
approximately 8% in 2004. This increase was due in part to average net premium rate increases of
approximately 9% on UnitedHealthcare’s renewing commercial risk-based business, partially offset by a
slight decrease in the number of individuals served by UnitedHealthcare’s commercial risk-based products
and changes in the commercial product benefit and customer mix. In addition, Ovations’ premium
revenues increased largely due to increases in the number of individuals it serves through Medicare
Advantage products and changes in product mix related to Medicare supplement products, as well as rate
increases on all of these products. Premium revenues from AmeriChoice’s Medicaid programs and
Specialized Care Services’ businesses also increased due to advances in the number of individuals served
by those businesses.

Service Revenues Service revenues in 2004 totaled $3.3 billion, an increase of $217 mitlion, or 7%, over
2003. The increase in service revenues was driven primarily by aggregate growth of 4% in the number

of individuals served by Uniprise and UnitedHealthcare under fee-based arrangements during 2004,
excluding the impact of acquisitions, as well as annual rate increases. In addition, Ingenix service revenues
increased due to new business growth in the health information and clinical research businesses.

Investment and Other Income Investment and other income totaled $388 million, representing an increase
of $131 million over 2003. Interest income increased by $134 million in 2004, principally due to the impact
of increased levels of cash and fixed-income investments during the year from the acquisitions of Oxford,
MAMSI and Golden Rule Financial Corporation (Golden Rule), which was acquired in November 2003.
Net capital gains on sales of investments were $19 million in 2004, a decrease of $3 million from 2003.

UNITEDHEALTH GROUP



Medical Costs
The combination of pricing, benefit designs, consumer health care utilization and comprehensive care
facilitation efforts is reflected in the medical care ratio (medical costs as a percentage of premium revenues).

The consolidated medical care ratio decreased from 81.4% in 2003 to 80.6% in 2004. Excluding the
AARP business! the medical care ratio decreased 50 basis points from 80.0% in 2003 to 79.5% in 2004.
The medical care ratio decrease resulted primarily from net premium rate increases that slightly exceeded
overall medical benefit cost increases and changes in product, business and customer mix.

Each period, our operating results include the effects of revisions in medical cost estimates related to
all prior periods. Changes in medical cost estimates related to prior fiscal years that are identified in the
current year are included in total medical costs reported for the current fiscal year. Medical costs for 2004
include approximately $210 million of favorable medical cost development related to prior fiscal years.
Medical costs for 2003 include approximately $150 million of favorable medical cost development related
to prior fiscal years.

On an absolute dollar basis, 2004 medical costs increased $6.3 billion, or 30%, over 2003 principally
due to the impact of the acquisitions of Oxford, MAMSI and Golden Rule. Excluding the impact of
acquisitions, medical costs increased by approximately 8% driven primarily by medical cost inflation
and a moderate increase in health care consumption.

Operating Costs

The operating cost ratio (operating costs as a percentage of total revenues) for 2004 was 15.4%, down
from 16.9% in 2003. This decrease was driven by revenue mix changes, with premium revenues growing
at a faster rate than service revenues largely due to recent acquisitions. The existence of premium
revenues within our risk-based products cause them to have lower operating cost ratios than fee-based
products, which have no premium revenues. Additionally, the decrease in the operating cost ratio reflects
productivity gains from technology deployment and other cost management initiatives.

On an absolute dollar basis, operating costs for 9004 increased $868 million, or 18%, over 2003
primarily due to the acquisitions of Oxford, MAMSI and Golden Rule. Excluding the impact of
acquisitions, operating costs increased by approximately 3%. This increase was driven by a more than
39% increase in the total number of individuals served by Health Care Services and Uniprise in 2004,
excluding the impact of acquisitions, and general operating cost inflation, partially offset by productivity
gains from technology deployment and other cost management initiatives.

Depreciation and Amortization

Depreciation and amortization in 2004 was $374 million, an increase of $75 million, or 256%, over 2003.
Approximately $42 million of this increase is related to intangible assets acquired in business acquisitions
in 2004. The remaining increase of $33 million is due to additional depreciation and amortization from
higher levels of computer equipment and capitalized software as a result of technology enhancements,
business growth and businesses acquired since the beginning of 2003.

lManagement believes disclosure of the medical care ratio excluding the AARP business is meaningful since underwriting gains or
losses related to the AARP business accrue to the overall benefit of the AARP policyholders through a rate stabilization fund (RSF).
Although the company is at risk for underwriting losses to the extent cumulative net losses exceed the balance in the RSF, we have
not been required to fund any underwriting deficits to date, and management believes the RSF balance is sufficient to cover
potential future underwriting or other risks associated with the contract during the foreseeable future.

UNITEDHEALTH GROUP
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Income Taxes
Our effective income tax rate was 34.9% in 2004, compared to 35.7% in 2003. The decrease was driven
mainly by favorable settlements of prior year income tax returns.

BUSINESS SEGMENTS
The following summarizes the operating results of our business segments for the years ended December 31

(in millions):

REVENUES Percent
2004 2003 Change

Health Care Services $32,673 $ 24,807 32%
Uniprise 3,365 3,107 8%
Specialized Care Services 2,295 1,878 22%
Ingenix 670 574 17%
Corporate and Eliminations (1,785) (1,543) nm
Consolidated Revenues $37,218 $ 28,823 29%
EARNINGS FROM OPERATIONS Percent
2004 2003 Change

Health Care Services $ 2,810 $ 1,865 51%
Uniprise 677 610 11%
Specialized Care Services 485 385 26%
Ingenix 129 75 2%
Consolidated Earnings From Operations $ 4,101 $ 2935 40%

nm — not meaningful

Health Care Services

The Health Care Services segment consists of the UnitedHealthcare, Ovations and AmeriChoice
businesses. UnitedHealthcare coordinates network-based health and well-being services on behalf of
multistate, mid-sized and local employers and consumers. Ovations delivers health and well-being services
to Americans over the age of 50, including the administration of supplemental health insurance coverage
on behalf of AARP. AmeriChoice facilitates and manages health care services for state-sponsored Medicaid
programs and their beneficiaries.

Health Care Services had revenues of $32.7 billion in 2004, representing an increase of $7.9 billion,
or 32%, over 2003, driven primarily by acquisitions since the beginning of 2003. Excluding the impact of
acquisitions, Health Care Services revenues increased by approximately $1.9 billion, or 8%, over 2003.
UnitedHealthcare accounted for approximately $850 million of this increase, driven by average premium
rate increases of approximately 9% on renewing commercial risk-based business and growth in the
number of individuals served by fee-based products, partially offset by a slight decrease in the number
of individuals served by UnitedHealthcare’s commercial risk-based products. Ovations contributed
approximately $770 million to the revenue advance over 2003 driven by growth in the number of
individuals served by Ovations’ Medicare Advantage products and changes in product mix related to
Medicare supplement products it provides to AARP members, as well as rate increases on all of these
products. The remaining increase in Health Care Services revenues is attributable to growth in the
number of individuals served by AmeriChoice’s Medicaid programs and Medicaid premium rate increases.

UNITEDHEALTH GROUP



Health Care Services earnings from operations in 2004 were $2.8 billion, representing an increase of
$945 million, or 51%, over 2003. This increase primarily resulted from Ovations’ and UnitedHealthcare’s
revenue growth, improved gross margins on UnitedHealthcare’s commercial risk-based products and the
impact of the acquisitions of Oxford, MAMSI and Golden Rule. UnitedHealthcare’s commercial medical
care ratio improved to 79.0% in 2004 from 80.0% in 2003. The decrease in the commercial medical care
ratio was primarily driven by net premium rate increases that slightly exceeded overall medical benefit cost
increases and changes in business and customer mix. Health Care Services’ 2004 operating margin was
8.6%, an increase of 110 basis points over 2003. This increase was principally driven by a combination of
the improved commercial medical care ratio and changes in business and customer mix.

The following table summarizes the number of individuals served by Health Care Services, by major
market segment and funding arrangement, as of December 31

(in thousands) 2004 2003
Commercial

Risk-Based 7,655 5,400
Fee-Based 3,305 2,895
Total Commercial 10,960 8,295
Medicare 330 230
Medicaid 1,260 1,105
Total Health Care Services 12,550 9,630

1 Excludes individuals served by Ovations’ Medicare supplement products provided to AARP members.

The number of individuals served by UnitedHealthcare’s commercial business as of December 31, 2004,
increased by nearly 2.7 million, or 32%, over the prior year. Excluding the 2004 acquisitions of Oxford,
MAMSI and a smaller regional health plan, the number of individuals served by UnitedHealthcare’s
commercial business increased by 245,000. This included an increase of 285,000 in the number of
individuals served with fee-based products, driven by new customer relatioriships and existing customers
converting from risk-based products to fee-based products, partially offset by a decrease of 40,000 in the
number of individuals served with risk-based products resulting primarily from customers converting to
selffunded, fee-based arrangements and a competitive commercial risk-based pricing environment.
Excluding the impact of the Oxford acquisition, the number of individuals served by Ovations’
Medicare Advantage products increased by 30,000, or 13%, from 2003. AmeriChoice’s Medicaid
enrollment increased by 155,000, or 14%, due to organic growth in the number of individuals served
and the acquisition of a Medicaid health plan in Michigan in February 2004, resulting in the addition
of approximately 95,000 individuals served.
Uniprise
Uniprise provides network-based health and well-being services, business-to-business transaction
processing services, consumer connectivity and technology support services to large employers and health
plans, and provides health-related consumer and financial transaction products and services. Uniprise
revenues in 2004 were $3.4 billion, representing an increase of 8% over 2003. This increase was driven
primarily by growth of 4% in the number of individuals served by Uniprise, excluding the impact of the
acquisition of Definity Health Corporation (Definity) in December 2004, and annual service fee rate
increases for self-insured customers. Uniprise served 9.9 million individuals and 9.1 million individuals as
of December 31, 2004 and 2003, respectively.
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Uniprise earnings from operations in 2004 were $677 million, representing an increase of 11% over
2003. Operating margin for 2004 improved to 20.1% from 19.6% in 2003. Uniprise has expanded its
operating margin through operating cost efficiencies derived from process improvements, technology
deployment and cost management initiatives that have reduced labor and occupancy costs in its

‘transaction processing and customer service, billing and enrollment functions. Additionally, Uniprise’s

infrastructure can be scaled efficiently, allowing its business to grow revenues at a proportionately higher
rate than the associated growth in operating expenses.

Specialized Care Services
Specialized Care Services is a portfolio of specialty health and wellness companies, each serving a
specialized market need with a unique offering of benefits, networks, services and resources. Specialized
Care Services revenues during 2004 of $2.3 billion increased by $417 million, or 22%, over 2003. This
increase was principally driven by an increase in the number of individuals served by United Behavioral
Health, its behavioral health benefits business, Dental Benefit Providers, its dental services business,
and Spectera, its vision care benefits business; rate increases related to these businesses; and incremental
revenues related to businesses acquired since the beginning of 2003 of approximately $100 million.
Earnings from operations in 2004 of $485 million increased $100 million, or 26%, over 2003.
Specializcd Care Services’ operating margin increased to 21.1% in 2004, up from 20.5% in 2003. This
increase was driven primarily by operational and productivity improvements within Specialized Care
Services’ businesses and consolidation of the production and service operation infrastructure to enhance
productivity and efficiency and to improve the quality and consistency of service, partially offset by a
business mix shift toward higher revenue, lower margin products.

Ingenix
Ingenix is a leader in the field of health care data analysis and application, serving pharmaceutical
companies, health insurers and other payers, physicians and other health care providers, large employers,
and governments. Ingenix revenues in 2004 of $670 million increased by $96 million, or 17%, over 2003.
This was driven primarily by new business growth in the health information and clinical research
businesses.

Earnings from operations in 2004 were $129 million, up $54 million, or 72%, from 2003. Operating
margin was 19.3% in 2004, up from 18.1% in 2003. The increase in earnings from operations and

operating margin was primarily due to growth and improving gross margins in the health information
and clinical research businesses.

UNITEDHEALTH GROUP



2003 Results Compared to 2002 Results

CONSOLIDATED FINANCIAL RESULTS

Revenues

Consolidated revenues increased by $3.8 billion, or 15%, in 2003 to $28.8 billion. Consolidated revenues
increased by approximately 11% as a result of rate increases on premium-based and fee-based services
and growth across business segments, and 4% as a result of revenues from businesses acquired since the
beginning of 2002. Following is a discussion of 2003 consolidated revenue trends for each of our three
revenue components.

Premium Revenues Consolidated premium revenues in 2003 totaled $25.4 billion, an increase of $3.5 billion,
or 16%, over 2002. UnitedHealthcare premium revenues increased by $1.8 billion, driven primarily by
average premium rate increases of 12% to 13% on renewing commercial risk-based business. Premium
revenues from Medicaid programs also increased by approximately $1.0 billion over 2002. Approximately
70% of this increase resulted from the acquisition of AmeriChoice on September 30, 2002, with the
remaining 30% driven by growth in the number of individuals served by our AmeriChoice Medicaid
programs since the acquisition date. The remaining premium revenue growth in 2003 was primarily driven
by growth in the number of individuals served by Ovations’ Medicare supplement products provided to
AARP members and its Evercare business, along with growth in several of Specialized Care Services’ businesses.

Service Revenues Service revenues in 2003 totaled $3.1 billion, an increase of $224 million, or 8%, over
9002. The increase in service revenues was driven primarily by aggregate growth of 7% in the number of
individuals served by Uniprise and UnitedHealthcare under fee-based arrangements during 2003.

Investment and Other Income Investment and other income totaled $257 million, representing an increase
of $37 million over 2002, due primarily to increased capital gains on sales of investments. Net capital gains
on sales of investments were $22 million in 2003, compared with net capital losses of $18 million in 2002.
Interest income decreased by $3 million in 2003, driven by lower yields on investments, partially offset by
the impact of increased levels of cash and fixed-income investments.

Medical Costs

The consolidated medical care ratio decreased from 83.0% in 2002 to 81.4% in 2003. Excluding the AARP
business, the medical care ratio decreased 140 basis points from 81.4% in 2002 to 80.0% in 2003. The
medical care ratio decrease resulted primarily from net premium rate increases that exceeded overall
medical benefit cost increases and changes in product, business and customer mix.

Each period, our operating results include the effects of revisions in medical cost estimates related to
all prior periods. Changes in medical cost estimates related to prior fiscal years that are identified in the
current year are included in total medical costs reported for the current fiscal year. Medical costs for 2003
include approximately $150 million of favorable medical cost development related to prior fiscal years.
Medical costs for 2002 include approximately $70 million of favorable medical cost development related
to prior fiscal years.

On an absolute dollar basis, 2003 medical costs increased $2.5 billion, or 14%, over 2002. The increase
was driven primarily by a rise in medical costs of approximately 10% to 11% due to medical cost inflation
and a moderate increase in health care consumption, and incremental medical costs related to businesses
acquired since the beginning of 2002.

UNITEDHEALTH GROUP
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Operating Costs

The operating cost ratio for 2003 was 16.9%, down from 17.5% in 2002. This decrease was driven primarily
by revenue mix changes, with greater growth from premium revenues than from service revenues, and
productivity gains from technology deployment and other cost management initiatives. Qur premium-
based products have lower operating cost ratios than our fee-based products. The impact of operating

cost efficiencies in 2003 was partially offset by the continued incremental costs associated with the
development, deployment, adoption and maintenance of new technology releases.

On an absolute dollar basis, operating costs for 2003 increased $488 million, or 11%, over 2002. This
increase was driven by a 6% increase in total individuals served by Health Care Services and Uniprise during
2003, increases in broker commissions and premium taxes due to increased revenues, general operating
cost inflation, and additional operating costs associated with change initiatives and acquired businesses.
Depreciation and Amortization
Depreciation and amortization in 2003 was $299 million, an increase of $44 million over 2002. This
increase was due to additional depreciation and amortization from higher levels of computer equipment

and capitalized software as a result of technology enhancements, business growth and businesses acquired
since the beginning of 2002.

Income Taxes

Our effective income tax rate was 35.7% in 2003, compared to 35.5% in 2002. The change from 2002 was
due to changes in business and income mix among states with differing income tax rates.

‘BUSINESS SEGMENTS
The following summarizes the operating results of our business segments for the years ended December 31
(in millions):

REVENUES Percent
2003 2002 Change
Health Care Services $ 24,807 $ 21,552 15%
Uniprise 3,107 2,725 14%
Specialized Care Services 1,878 1,509 24%
Ingenix 574 491 17%
Corporate and Eliminations - (1,543) (1,257) nm
Consolidated Revenues $ 28,823 $ 95,020 15%
EARNINGS FROM OPERATIONS Percent
2003 2002 Change
Health Care Services $ 1,865 $ 1,398 40%
Uniprise 610 517 18%
Specialized Care Services 385 286 35%
Ingenix 75 55 36%
_Consolidated Earnings From Operations $ 293% $ 2,186 34%

nm — not meaningful
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Health Care Services

Health Care Services had revenues of $24.8 billion in 2003, representing an increase of $3.3 billion,

or 15%, over 2002. The majority of the increase resulted from an increase of $1.9 billion in
UnitedHealthcare revenues, an increase of 14% over 2002. The increase in UnitedHealthcare revenues
was driven by average premium rate increases of approximately 12% to 13% on renewing commercial
risk-based business and 8% growth in the number of individuals served by fee-based products during 2003.
Revenues from Medicaid programs in 2003 increased by $1.0 billion over 2002. Approximately 70% of
this increase resulted from the acquisition of AmeriChoice on September 30, 2002, with the remaining
30% driven by growth in the number of individuals served by AmeriChoice Medicaid programs since the
acquisition date. Ovations revenues increased by $319 million, or 5%, primarily due to increases in the
number of individuals served by both its Medicare supplement products provided to AARP members
and by its Evercare business.

Health Care Services earnings from operations in 2003 were nearly $1.9 billion, representing an
increase of $537 million, or 40%, over 2002. This increase primarily resulted from revenue growth and
improved gross margins on UnitedHealthcare’s risk-based products, growth in the number of individuals
served by UnitedHealthcare’s fee-based products, and the acquisition of AmeriChoice on September 30,
9002. UnitedHealthcare’s commercial medical care ratio improved to 80.0% in 2003 from 81.8% in 2002.
The decrease in the commercial medical care ratio was driven primarily by the decrease in net premium
rate increases that exceeded overall medical benefit cost increases and changes in business and customer
mix. Health Care Services’ 2003 operating margin was 7.5%, an increase of 130 basis points over 2002.
This increase was driven by a combination of improved medical care ratios and a shift in commercial
product mix from risk-based products to higher-margin, fee-based products.

The following table summarizes the number of individuals served by Health Care Services, by major
market segment and funding arrangement, as of December 31":

(in thousands) 2003 2002
Commercial
Risk-Based 5,400 5,070
Fee-Based 2,895 2,715
Total Commercial 8,295 7,785
Medicare 230 225
Medicaid 1,105 1,030
Total Health Care Services 9,630 9,040

1 Excludes individuals served by Ovations' Medicare supplement products provided to AARP members.

The number of individuals served by UnitedHealthcare’s commercial business as of December 31, 2003,
increased by 510,000, or 7%, over the prior year. This included an increase of 180,000, or 7%, in the number
of individuals served with fee-based products, driven by new customer relationships and existing customers
converting from risk-based products to fee-based products. In addition, the number of individuals served
by risk-based products increased by 330,000. This increase was driven by the acquisition of Golden Rule
in November 2003, which resulted in the addition of 430,000 individuals served, partially offset by
customers converting to self-funded, fee-based arrangements and UnitedHealthcare’s targeted withdrawal
of risk-based offerings from unprofitable arrangements with customers using multiple benefit carriers.
Ovations’ year-overyear Medicare Advantage enrollment remained relatively stable, with 230,000
individuals served as of December 31, 2003. Medicaid enroliment increased by 75,000, or 7%, due to
strong growth in the number of individuals served by AmeriChoice over the past year.
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Uniprise

Uniprise revenues in 2003 were $3.1 billion, representing an increase of 14% over 2002. This increase was
driven primarily by growth of 6% in the number of individuals served by Uniprise during 2003, annual
service fee rate increases for selfiinsured customers, and a change in customer funding mix during 2002.
Uniprise served 9.1 million individuals and 8.6 million individuals as of December 31, 2003 and 2002,
respectively.

Uniprise earnings from operations in 2003 were $610 million, representing an increase of 18% over
2002. Operating margin for 2003 improved to 19.6% from 19.0% in 2002. Uniprise has expanded its
operating margin through operating cost efficiencies derived from process improvements, technology
deployment and cost management initiatives that have reduced labor and occupancy costs in its
transaction processing and customer service, billing and enrollment functions.

Specialized Care Services

Specialized Care Services revenues during 2003 of $1.9 billion increased by $369 million, or 24%,
over 2002. This increase was principally driven by an increase in the number of individuals served by
United Behavioral Health, its behavioral health benefits business; Dental Benefit Providers, its dental

services business; and Spectera, its vision care benefits business; as well as rate increases related to
these businesses. .

Earnings from operations in 2003 of $385 million increased $99 million, or 35%, over 2002.
Specialized Care Services’ operating margin increased to 20.5% in 2003, up from 19.0% in 2002. This
increase was driven primarily by operational and productivity improvements at United Behavioral Health.
Ingenix
Ingenix revenues in 2003 of $574 million increased by $83 million, or 17%, over 2002. This was driven
primarily by new business growth in the health information business. Earnings from operations in 2003
were $75 million, up $20 million, or 36%, from 2002. Operating margin was 13.1% in 2003, up from
11.2% in 2002. The increase in the operating margin was primarily due to growth in the health
information business.

Financial Condition, Liquidity and Capital Resources at December 31, 2004

LIQUIDITY AND CAPITAL RESOURCES
We manage our cash, investments and capital structure so we are able to meet the short- and long-term
obligations of our business while maintaining strong financial flexibility and liquidity. We forecast, analyze

~and monitor our cash flows to enable prudent investment management and financing within the confines

of our financial strategy.

Our regulated subsidiaries generate significant cash flows from operations. A majority of the assets
held by our regulated subsidiaries are in the form of cash, cash equivalents and investments. After
considering expected cash flows from operating activities, we generally invest cash of regulated
subsidiaries that exceed our short-term obligations in longer term, investment-grade, marketable debt
securities to improve our overall investment return. Factors we consider in making these investment
decisions include our board of directors’ approved investment policy, regulatory limitations, return
objectives, tax implications, risk tolerance and maturity dates. Our long-term investments are also available
for sale to meet short-term liquidity and other needs. Cash in excess of the capital needs of our regulated
entities are paid to their non-regulated parent companies, typically in the form of dividends, for general
corporate use, when and as permitted by applicable regulations.
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Our non-regulated businesses also generate significant cash from operations for general corporate
use. Cash flows generated by these entities, combined with the issuance of commercial paper, long-term
debt and the availability of committed credit facilities, further strengthen our operating and financial
flexibility. We generally use these cash flows to reinvest in our businesses in the form of capital
expenditures, to expand the depth and breadth of our services through business acquisitions, and to
repurchase shares of our common stock, depending on market conditions.

Cash flows generated from operating activities, our primary source of liquidity, are principally from
net earnings, excluding depreciation and amortization. As a result, any future decline in our profitability
may have a negative impact on our liquidity. The level of profitability of our risk-based business depends
in large part on our ability to accurately predict and price for health care and operating cost increases.
This risk is partially mitigated by the diversity of our other businesses, the geographic diversity of our
risk-based business and our disciplined underwriting and pricing processes, which seek to match premium
rate increases with future health care costs. In 2004, a hypothetical unexpected 1% increase in commercial
insured medical costs would have reduced net eamings by approximately $105 million.

The availability of financing in the form of debt or equity is influenced by many factors, including
our profitability, operating cash flows, debt levels, debt ratings, debt covenants and other contractual
restrictions, regulatory requirements and market conditions. We believe that our strategies and actions
toward maintaining financial flexibility mitigate much of this risk.

CASH AND INVESTMENTS
Cash flows from operating activities were $4.1 billion in 2004, representing an increase over 2003 of
$1.1 billion, or 38%. This increase in operating cash flows resulted primarily from an increase of
$871 million in net income excluding depreciation, amortization and other noncash items. Additionally,
operating cash flows increased by $261 mitlion due to cash generated by working capital changes, driven
in part by improved cash collections leading to decreases in accounts receivable and increases in unearned
premiums, and an increase in medical costs payable. As premium revenues and related medical costs
increase, we generate incremental operating cash flows because we collect premium revenues in advance
of the claim payments for related medical costs.

We maintained a strong financial condition and liquidity position, with cash and investments of
$12.3 billion at December 31, 2004. Total cash and investments increased by $2.8 billion since December 31,
2003, primarily due to $2.4 billion in cash and investments acquired in the Oxford and MAMSI acquisitions
and strong operating cash flows, partially offset by common stock repurchases, cash paid for business
acquisitions and capital expenditures.

As further described under Regulatory Capital and Dividend Restrictions, many of our subsidiaries
are subject to various government regulations that restrict the timing and amount of dividends and
other distributions that may be paid to their parent companies. At December 31, 2004, approximately
$927 million of our $12.3 billion of cash and investments was held by non-regulated subsidiaries. Of this
amount, approximately $37 million was segregated for future regulatory capital needs and the remainder
was available for general corporate use, including acquisitions and share repurchases.

FINANCING AND INVESTING ACTIVITIES

In addition to our strong cash flows generated by operating activities, we use commercial paper and
debt to maintain adequate operating and financial flexibility. As of December 31, 2004 and 2003, we had
commercial paper and debt outstanding of approximately $4.0 billion and $2.0 billion, respectively.

Our debt-to-total-capital ratio was 27.3% and 27.8% as of December 31, 2004 and December 31, 2003,
respectively. We believe the prudent use of debt leverage optimizes our cost of capital and return on
shareholders’ equity, while maintaining appropriate liquidity.
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On July 29, 2004, our Health Care Services business segment acquired Oxford. Under the terms of the
purchase agreement, Oxford shareholders received 0.6357 shares of UnitedHealth Group common stock
and $16.17 in cash for each share of Oxford common stock they owned. Total consideration issued was
approximately $5.0 billion, comprised of approximately 52.2 million shares of UnitedHealth Group
common stock (valued at approximately $3.4 billion based upon the average of UnitedHealth Group’s
share closing price for two days before, the day of and two days after the acquisition announcement date
of April 26, 2004), approximately $1.3 billion in cash and UnitedHealth Group vested common stock
options with an estimated fair value of $240 million issued in exchange for Oxford’s outstanding vested
common stock options.

On February 10, 2004, our Health Care Services business segment acquired MAMSI. Under the terms
of the purchase agreement, MAMSI shareholders received 0.82 shares of UnitedHealth Group common
stock and $18 in cash for each share of MAMSI common stock they owned. Total consideration issued
was approximately $2.7 billion, comprised of 36.4 million shares of UnitedHealth Group common stock
(valued at $1.9 billion based upon the average of UnitedHealth Group’s share closing price for two days
before, the day of and two days after the acquisition announcement date of October 27, 2003) and
approximately $800 million in cash.

On December 10, 2004, our Uniprise business segment acquired Definity. Under the terms of the
purchase agreement, we paid $305 million in cash in exchange for all of the outstanding stock of Definity.
Available cash and commercial paper issuance financed the Definity purchase price.

In July 2004, we issued $1.2 billion of commercial paper to fund the cash portion of the Oxford purchase
price. In August 2004, we refinanced the commercial paper by issuing $550 million of 3.4% fixed-rate
notes due August 2007, $450 million of 4.1% fixed-rate notes due August 2009 and $500 million of
5.0% fixed-rate notes due August 2014.

In February 2004, we issued $250 million of 3.8% fixed-rate notes due February 2009 and $250 million
of 4.8% fixed-rate notes due February 2014. We used the proceeds from the February 2004 borrowings
to finance a majority of the cash portion of the MAMSI purchase price as described above.

In December and March 2003, we issued $500 million of four-year, fixed-rate notes and $450 million
of 10-year, fired-rate notes with interest rates of 3.3% and 4.9%, respectively. We used the proceeds from
the 2003 borrowings to repay commercial paper and maturing term debt, and for general corporate
purposes including working capital, capital expenditures, business acquisitions and share repurchases.

We entered into interest rate swap agreements to convert our interest exposure on a majority of these
2003 and 2004 borrowings from a fixed to a variable rate. The interest rate swap agreements on these
borrowings have aggregate notional amounts of $2.9 billion. At December 31, 2004, the rate used to
accrue interest expense on these agreements ranged from 2.3% to 3.3%. The differential between the
fixed and variable rates to be paid or received is accrued and recognized over the life of the agreements
as an adjustent to interest expense in the Consolidated Statements of Operations.

In June 2004, we executed a $1.0 billion five-year revolving credit facility to support our commercial
paper program. This credit facility replaced our existing $450 million revolving facility that was set to
expire in July 2005, and our $450 million, 364-day facility that was set to expire in July 2004. As of
December 31, 2004, we had no amounts outstanding under this credit facility. Commercial paper
increased from $79 million at December 31, 2003, to $273 million at December 31, 2004.

Our debt arrangements and credit facility contain various covenants, the most restrictive of which
require us to maintain a debt-to-total-capital ratio (calculated as the sum of commercial paper and debt
divided by the sum of commercial paper, debt and shareholders’ equity) below 45% and to exceed
specified minimum interest coverage levels. We are in compliance with the requirements of all debt
covenants.
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Qur senior debt is rated “A” by Standard & Poor’s (S&P) and Fitch, and “A3” with a positive outlook
by Moody’s. Our commercial paper is rated “A-1" by S&P, “F-1” by Fitch, and “P-2” with a positive outlook
by Moody’s. Consistent with our intention of maintaining our senior debt ratings in the “A” range, we
intend to maintain our debt-to-total-capital ratio at approximately 30% or less. A significant downgrade
in our debt or commercial paper ratings could adversely affect our borrowing capacity and costs.

Under our board of directors’ authorization, we maintain a common stock repurchase program.
Repurchases may be made from time to time at prevailing prices, subject to certain restrictions on volume,
pricing and timing. During 2004, we repurchased 51.4 million shares at an average price of approximately
$68 per share and an aggregate cost of approximately $3.5 billion. As of December 31, 2004, we had board
of directors’ authorization to purchase up to an additional 54.6 million shares of our common stock.

OQur common stock repurchase program is discretionary as we are under no obligation to repurchase
shares. We repurchase shares because we believe it is a prudent use of capital. A decision by the company
to discontinue share repurchases would significantly increase our liquidity and financial flexibility.

Under our §-3 shelf registration statement (for common stock, preferred stock, debt securities and
other securities), the remaining issuing capacity of all covered securities is $500 million. We intend to file
a new S-3 shelf registration statement during the first half of 2005 to increase our remaining issuing
capacity. We may publicly offer securities from time to time at prices and terms to be determined at the
time of offering. Under our S-4 acquisition shelf registration statement, we have remaining issuing
capacity of 24.3 million shares of our common stock in connection with acquisition activities. We filed
separate S-4 registration statements for the 36.4 million shares issued in connection with the February 2004
acquisition of MAMSI and for the 52.2 million shares issued in connection with the July 2004 acquisition
of Oxford described previously.

CONTRACTUAL OBLIGATIONS, OFF-BALANCE SHEET ARRANGEMENTS AND COMMITMENTS
The following table summarizes future obligations due by period as of December 31, 2004, under our
various contractual obligations, off-balance sheet arrangements and commitments (in millions):

2005 2006 to 2007 2008 to 2009 Thereafter Total

Debt and Commercial Paper! $ 673 $ 950 $1,200 $1,200 $4,023
Operating Leases 126 222 140 149 637
Purchase Obligations® 103 69 12 - 184
Future Policy Benefits® 107 272 224 1,173 1,776
Other Long-Term Obligations* - - 58 212 270
Total Contractual Obligations $1,009 $1,513 $1,634 $2,734 $ 6,890

1 Debt payments could be accelerated upon violation of debt covenants. We believe the likelihood of a debt covenant violation is remote.
2 Minimum commitments under existing purchase obligations for goods and services.
3 Estimated payments required under life and annuity contracts.

4 [ncludes obligations associated with certain employee benefit programs and minority interest purchase commitments.

Currently, we do not have any other material contractual obligations, off-balance sheet arrangements or
commitments that require cash resources; however, we continually evaluate opportunities to expand our
operations. This includes internal development of new products, programs and technology applications,
and may include acquisitions.
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AARP

In January 1998, we entered into a 10-year contract to provide health insurance products and services
to members of AARP. These products and services are provided to supplement benefits covered under
traditional Medicare. Under the terms of the contract, we are compensated for transaction processing
and other services as well as for assuming underwriting risk. We are also engaged in product development
activities to complement the insurance offerings under this program. Premium revenues from our
portion of the AARP insurance offerings were approximately $4.5 billion in 2004, $4.1 billion in 2003
and $3.7 billion in 2002.

The underwriting gains or losses related to the AARP business are directly recorded as an increase
or decrease to a rate stabilization fund (RSF). The primary components of the underwriting results are
premium revenue, medical costs, investment income, administrative expenses, member services expenses,
marketing expenses and premium taxes. Underwriting gains and losses are recorded as an increase
ordecrease to the RSF and accrue to the overall benefit of the AARP policyholders, unless camulative
net losses were to exceed the balance in the RSF. To the extent underwriting losses exceed the balance in
the RSF, we would have to fund the deficit. Any deficit we fund could be recovered by underwriting gains
in future periods of the contract. To date, we have not been required to fund any underwriting deficits.
As further described in Note 11 to the consolidated financial statements, the RSF balance is reported in
Other Policy Liabilities in the accompanying Consolidated Balance Sheets. We believe the RSF balance
is sufficient to cover potential future underwriting or other risks associated with the contract.

Regulatory Capital and Dividend Restrictions

We conduct a significant portion of our operations through companies that are subject to standards
established by the National Association of Insurance Commissioners (NAIC). These standards, among
other things, require these subsidiaries to maintain specified levels of statutory capital, as defined by each
state, and restrict the timing and amount of dividends and other distributions that may be paid to their
parent companies. Generally, the amount of dividend distributions that may be paid by a regulated
subsidiary, without prior approval by state regulatory authorities, is limited based on the entity’s level of
statutory net income and statutory capital and surplus. The agencies that assess our creditworthiness also
consider capital adequacy levels when establishing our debt ratings. Consistent with our intent to maintain
our senior debt ratings in the “A” range, we maintain an aggregate statutory capital level for our regulated
subsidiaries that is significantly higher than the minimum level regulators require. As of December 31, 2004,
our regulated subsidiaries had aggregate statutory capital of approximately $4.1 billion, which is significantly
more than the aggregate minimum regulatory requirements.

Critical Accounting Policies and Estimates

Critical accounting policies are those policies that require management to make the most challenging,
subjective or complex judgments, often because they must estimate the effects of matters that are
inherently uncertain and may change in subsequent periods. Critical accounting policies involve
judgments and uncertainties that are sufficiently sensitive to result in materially different results under
different assumptions and conditions. We believe our most critical accounting policies are those described
below. For a detailed discussion of these and other accounting policies, see Note 2 to the consolidated
financial statements.
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MEDICAL COSTS

Each reporting period, we estimate our obligations for medical care services that have been rendered

on behalf of insured consumers but for which claims have either not yet been received or processed, and
for liabilities for physician, hospital and other medical cost disputes. We develop estimates for medical
care services incurred but not reported using an actuarial process that is consistently applied, centrally
controlled and automated. The actuarial models consider factors such as time from date of service to
claim receipt, claim backlogs, seasonal variances in medical care consumption, provider contract rate
changes, medical care utilization and other medical cost trends, membership volume and demographics,
benefit plan changes, and business mix changes related to products, customers and geography.
Depending on the health care provider and type of service, the typical billing lag for services can range
from two to 90 days from the date of service. Substantially all claims related to medical care services are
known and settled within nine to 12 months from the date of service. We estimate liabilities for physician,
hospital and other medical cost disputes based upon an analysis of potential outcomes, assuming a
combination of litigation and settlement strategies.

Each period, we re-examine previously established medical costs payable estimates based on actual
claim submissions and other changes in facts and circumstances. As the liability estimates recorded in
prior periods become more exact, we increase or decrease the amount of the estimates, and include the
changes in estimates in medical costs in the period in which the change is identified. In every reporting
period, our operating results include the effects of more completely developed medical costs payable
estimates associated with previously reported periods. If the revised estimate of prior period medical costs
is less than the previous estimate, we will decrease reported medical costs in the current period (favorable
development). If the revised estimate of prior period medical costs is more than the previous estimate, we
will increase reported medical costs in the current period (unfavorable development). Historically, the net
impact of estimate developments has represented less than one-half of 1% of annual medical costs, less
than 4% of annual earnings from operations and less than 3% of medical costs payable.

In order to evaluate the impact of changes in medical cost estimates for any particular discrete period,
one should consider both the amount of development recorded in the current period pertaining to prior
periods and the amount of development recorded in subsequent periods pertaining to the current period.
The accompanying table provides a summary of the net impact of favorable development on medical costs
and earnings from operations (in millions).

Favorable Net impact on Medical Costs Earnings from Operations
Development Medical Costs () AsReported _ AsAdjusted ()  As Reported __ As Adjusted (o)
2001 $ 30 $ (40) $ 17,644 $ 17,604 $ 1,566 $ 1,606
2002 $ 70 $ (80) $18192 $18112 $ 2186 $ 2,266
2003 $ 150 $ (60) $ 20,714 $ 20,654 $ 2935 $ 2995
2004 $ 210 (c) $ 27,000 (c) $ 4,101 (c)

a) The amount of favorable development recorded in the current year pertaining to the prior year less the amount of favorable
development recorded in the subseq year pertaining to the current year.

b) Represents reported amounts adjusted to reflect the net impact of medical cost development.

¢) Not yet determinable as the amount of prior period development recorded in 2005 will change as our December 31, 2004
medical costs payable estimate develops throughout 2005.

Our estimate of medical costs payable represents management’s best estimate of the company’s liability
for unpaid medical costs as of December 31, 2004, developed using consistently applied actuarial
methods. Management believes the amount of medical costs payable is reasonable and adequate to cover
the company’s liability for unpaid claims as of December 31, 2004; however, actual claim payments may
differ from established estimates. Assuming a hypothetical 1% difference between our December 31, 2004
estimates of medical costs payable and actual costs payable, excluding the AARP business, 2004 earnings
from operations would increase or decrease by $46 million and diluted net earnings per common share

would increase or decrease by approximately $0.05 per share.
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LONG-LIVED ASSETS

As of December 31, 2004, we had long-lived assets, including goodwill, other intangible assets, property,
equipment and capitalized software, of $11.8 billion. We review our goodwill for impairment annually at
the reporting unit level, and we review our remaining long-ived assets for impairment when events and
changes in circumstances indicate we might not recover their carrying value. To determine the fair value
of the respective assets and assess the recoverability of our long-lived assets, we must make assumptions
about a wide variety of internal and external factors including estimated future utility and estimated future
cash flows, which in turn are based on estimates of future revenues, expenses and operating margins.

If these estimates or their related assumptions change in the future, we may be required to record
impairment charges for these assets that could materially affect our results of operations and shareholders’
equity in the period in which the impairment occurs.

INVESTMENTS

As of December 31, 2004, we had approximately $8.3 billion of investments, primarily held in marketable
debt securities. Our investments are principally classified as available for sale and are recorded at fair
value. We exclude unrealized gains and losses on investments available for sale from earnings and report
them together, net of income tax effects, as a separate component in shareholders’ equity. We continually
monitor the difference between the cost and fair value of our investments. As of December 31, 2004, our
investments had gross unrealized gains of $215 million and gross unrealized losses of $11 million. If any
of our investments experience a decline in fair value that is determined to be other than temporary, based
on analysis of relevant factors, we record a realized loss in our Consolidated Statements of Operations.
Management judgment is involved in evaluating whether a decline in an investment’s fair value is other
than temporary: New information and the passage of time can change these judgments. We revise
impairment judgments when new information becomes known and record any resulting impairment
charges at that time. We manage our investment portfolio to limit our exposure to any one issuer or
industry and largely limit our investments to U.S. Government and Agency securities, state and municipal
securities, and corporate debt obligations that are investment grade.

REVENUES

Revenues are principally derived from health care insurance premiums. We recognize premium revenues
in the period eligible individuals are entitled to receive health care services. Customers are typically billed
monthly at a contracted rate per eligible person multiplied by the total number of people eligible to
receive services, as recorded in our records. Employer groups generally provide us with changes to their
eligible population one month in arrears. Each billing includes an adjustment for prior month changes in
eligibility status that were not reflected in our previous billing. We estimate and adjust the current period’s
revenues and accounts receivable accordingly. Our estimates are based on historical trends, premiums
billed, the level of contract renewal activity and other relevant information. We revise estimates of revenue
adjustments each period, and record changes in the period they become known.

CONTINGENT LIABILITIES

Because of the nature of our businesses, we are routinely involved in various disputes, legal proceedings
and governmental audits and investigations. We record liabilities for our estimates of the probable costs
resulting from these matters. Qur estimates are developed in consultation with outside legal counsel and
are based upon an analysis of potential results, assuming a combination of litigation and settlement
strategies and considering our insurance coverages, if any, for such matters. We do not believe any matters
currently threatened or pending will have a material adverse effect on our consolidated financial position
or results of operations. It is possible, however, that future results of operations for any particular quarterly
or annual period could be materially affected by changes in our estimates or assumptions.
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Inflation

The current national health care cost inflation rate significantly exceeds the general inflation rate.
We use various strategies to lessen the effects of health care cost inflation. These include setting
commercial premiums based on anticipated health care costs and coordinating care with physicians
and other health care providers. Through contracts with physicians and other health care providers,
we emphasize preventive health care, appropriate use of health care services consistent with clinical
performance standards, education and closing gaps in care.

We believe our strategies to mitigate the impact of health care cost inflation on our operating results
have been and will continue to be successful. However, other factors including competitive pressures, new
health care and pharmaceutical product introductions, demands from physicians and other health care
providers and consumers, major epidemics, and applicable regulations may affect our ability to control the
impact of health care cost inflation. Because of the narrow operating margins of our risk-based products,
changes in medical cost trends that were not anticipated in establishing premium rates can create
significant changes in our financial results.

Legal Matters

Because of the nature of our businesses, we are routinely made party to a variety of legal actions related to
the design, management and offerings of our services. We record liabilities for our estimates of probable
costs resulting from these matters. These matters include, but are not limited to, claims relating to health
care benefits coverage, medical malpractice actions, contract disputes and claims related to disclosure of
certain business practices. Following the events of September 11, 2001, the cost of business insurance
coverage increased significantly. As a result, we have increased the amount of risk that we self-insure,
particularly with respect to matters incidental to our business.

In Re: Managed Care Litigation: MDL No. 1334. Beginning in 1999, a series of class action lawsuits
were filed against us and virtually all major entities in the health benefits business. In December 2000,
a multidistrict litigation panel consolidated several litigation cases involving UnitedHealth Group and
our affiliates in the Southern District Court of Florida, Miami division. Generally, the health care provider
plaintiffs allege violations of ERISA and RICO in connection with alleged undisclosed policies intended
to maximize profits. Other allegations include breach of state prompt payment laws and breach of
contract claims for failure to timely reimburse providers for medical services rendered. The consolidated
suits seek injunctive, compensatory and equitable relief as well as restitution, costs, fees and interest
payments. The trial court granted the health care providers’ motion for class certification and that order
was reviewed by the Eleventh Circuit Court of Appeals. The Eleventh Circuit affirmed the class action
status of the RICO claims, but reversed as to the breach of contract, unjust enrichment and prompt
payment claims. Through a series of motions and appeals, all direct claims against UnitedHealthcare have
been compelled to arbitration. The trial court has denied UnitedHealthcare’s further motion to compel
the secondary RICO claims to arbitration and the Eleventh Circuit affirmed that order. A trial date has
been set for September 2005. The trial court has ordered that the trial be bifurcated into separate liability
and damage proceedings.
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The American Medical Association et al. v. Metropolitan Life Insurance Company, United HealthCare
Services, Inc. and UnitedHealth Group. On March 15, 2000, the American Medical Association filed a
lawsuit against the company in the Supreme Court of the State of New York, County of New York. On
April 13, 2000, we removed this case to the United States District Court for the Southern District of
New York. The suit alleges causes of action based on ERISA, as well as breach of contract and the implied
covenant of good faith and fair dealing, deceptive acts and practices, and trade libel in connection with
the calculation of reasonable and customary reimbursement rates for non-network providers. The suit
seeks declaratory, injunctive and compensatory relief as well as costs, fees and interest payments. An
amended complaint was filed on August 25, 2000, which alleged two classes of plaintiffs, an ERISA class
and a non-ERISA class. After the Court dismissed certain ERISA claims and the claims brought by the
American Medical Association, a third amended complaint was filed. On October 25, 2002, the court
granted in part and denied in part our motion to dismiss the third amended complaint. On May 21, 2003,
we filed a counterclaim complaint in this matter alleging antitrust violations against the American Medical
Association and asserting claims based on improper billing practices against an individual provider
plaintiff. On May 26, 2004, we filed a motion for partial summary judgment seeking the dismissal of
certain claims and parties based, in part, due to lack of standing. On July 16, 2004, plaintiffs filed a motion
for leave to file an amended complaint, seeking to assert RICO violations.

Although the results of pending litigation are always uncertain, we do not believe the results of any
such actions currently threatened or pending, including those described above, will, individually or in
aggregate, have a material adverse effect on our consolidated financial position or results of operations.

Quantitative and Qualitative Disclosures about Market Risks

Market risk represents the risk of changes in the fair value of a financial instrument caused by changes in
interest rates or equity prices. The company’s primary market risk is exposure to changes in interest rates
that could impact the fair value of our investments and long-term debt. ‘

Approximately $12.0 billion of our cash equivalents and investments at December 31, 2004 were debt
securities. Assuming 2 hypothetical and immediate 1% increase or decrease in interest rates applicable
to our fixed-income investment portfolio at December 31, 2004, the fair value of our fixed-income
investments would decrease or increase by approximately $355 million. We manage our investment
portfolio to limit our exposure to any one issuer or industry and largely limit our investments to
U.S. Government and Agency securities, state and municipal securities, and corporate debt obligations
that are investment grade.

To mitigate the financial impact of changes in interest rates, we have entered into interest rate
swap agreements to more closely match the interest rates of our long-term debt with those of our cash
equivalents and shortterm investments. Including the impact of our interest rate swap agrecments,
approximately $3.2 billion of our commercial paper and debt had variable rates of interest and $825 million
had fixed rates as of December 31, 2004. A hypothetical 1% increase or decrease in interest rates would
not be material to the fair value of our commercial paper and debt.

At December 31, 2004, we had $207 million of equity investments, primarily held by our
UnitedHealth Capital business in various public and non-public companies concentrated in the areas
of health care delivery and related information technologies. Market conditions that affect the value
of health care or technology stocks will likewise impact the value of our equity portfolio.
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Concentrations of Credit Risk

Investments in financial instruments such as marketable securities and accounts receivable may subject
UnitedHealth Group to concentrations of credit risk. Our investments in marketable securities are
managed under an investment policy authorized by our board of directors. This policy limits the amounts
that may be invested in any one issuer and generally limits our investments to U.S. Government and
Agency securities, state and municipal securities and corporate debt obligations that are investment grade.
Concentrations of credit risk with respect to accounts receivable are limited due to the large number of
employer groups that constitute our customer base. As of December 31, 2004, there were no significant
concentrations of credit risk.

Cautionary Statements

The statements contained in Results of Operations and other sections of this Annual Report include
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995
(PSLRA). When used in this report, the words and phrases “believes,” “anticipates,” “intends,” “will likely
result,” “estimates,” “projects” and similar expressions are intended to identify such forward-looking
statements. These forward-looking statements involve risks and uncertainties that may cause the
company’s actual results to differ materially from the results discussed in the forward-looking statements.
Statements that are not strictly historical are “forward-looking” and known and unknown risks may cause
actual results and corporate developments to differ materially from those expected. Except to the extent
otherwise required by federal securities laws, we do not undertake to address or update each statement
in future filings or communications, and do not undertake to address how any of these factors may have
caused results to differ from discussions or information contained in previous filings or communications.
Any or all forward-looking statements in this report and in any other public statements we make may turn
out to be inaccurate. They can be affected by inaccurate assumptions we might make or by known or
unknown risks and uncertainties.

Many factors will be important in determining future results. Consequently, no forward-looking
statement can be guaranteed. Actual future results may vary materially from those expressed in our prior
communications. Factors that could cause results and developments to differ materially from expectations
include, without limitation, (a) increases in medical costs that are higher than we anticipated in
establishing our premium rates, including increased consumption of or costs of medical services;

(b) increases in costs associated with increased litigation, legislative activity and government regulation
and review of our industry; (c) possible impairment of the value of our intangible assets if future results
do not adequately support goodwill and intangible assets recorded for businesses that we acquire;

(d) heightened competition as a result of new entrants into our market, and consolidation of health care
companies and suppliers; (e) failure to maintain effective and efficient information systems, which could
result in the loss of existing customers, difficulties in attracting new customers, difficulties in determining
medical costs estimates and appropriate pricing, customer and physician and health care provider
disputes, regulatory violations, increases in operating costs or other adverse consequences; (f) events

that may negatively affect our contract with AARP; (g) misappropriation of our proprietary technology,
(h) our ability to execute contracts on favorable terms with physicians, hospitals and other service
providers; (i) increased competition and other uncertainties resulting from changes in Medicare laws; and
{j) potential effects of terrorism, particularly bioterrorism, including increased use of health care services,
disruption of information and payment systems, and increased health care costs. Additional information
about these risks, uncertainties and other matters can be found in our Annual Report on Form 10K for
the year ended December 31, 2004.

UNITEDHEALTH GROUP

39



40

CONSOLIDATED STATEMENTS OF OPERATIONS

For the Year Ended December 31,

(in millions, except per share data) 2004 2003 2002
REVENUES

Premiums $ 33,495 $ 95,448 $ 21,906

Services 3,335 3,118 2,894

Investment and Other Income 388 257 220

Total Revenues 37,218 28,823 25,020
MEDICAL AND OPERATING COSTS

Medical Costs 27,000 20,714 18,192

Operating Costs 5,743 4,875 4,387

Depreciation and Amortization 374 299 255

Total Medical and Operating Costs 33,117 25,888 22,834
EARNINGS FROM OPERATIONS 4,101 2,935 2,186

Interest Expense (128) (95) (90)
EARNINGS BEFORE INCOME TAXES 3,973 2,840 2,096

Provision for Income Taxes {1,386) (1,015) (744)
NET EARNINGS $ 2,587 $ 1,825 $ 1,352
BASIC NET EARNINGS PER COMMON SHARE $ 413 $ 310 $ 223
DILUTED NET EARNINGS PER COMMON SHARE $ 394 $ 296 $ 213
BASIC WEIGHTED-AVERAGE NUMBER OF COMMON

SHARES OUTSTANDING 626 589 607
DILUTIVE EFFECT OF OUTSTANDING STOCK OPTIONS 30 28 29
DILUTED WEIGHTED-AVERAGE NUMBER OF COMMON

SHARES OUTSTANDING 656 617 636

See Notes to Consolidated Financial Statements.
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CONSOLIDATED BALANCE SHEETS

As of December 31,

(in millions, except per share data) 2004 2003
ASSETS
Current Assets
Cash and Cash Equivalents $ 3991 $ 2,262
Short-Term Investments 514 486
Accounts Receivable, net of allowances of $101 and $88 906 745
Assets Under Management 1,930 2,019
Deferred Income Taxes 353 269
Other Current Assets 547 339
Total Current Assets 8,241 6,120
Long-Term Investments 7,748 6,729
Property, Equipment and Capitalized Software, net of accumulated
depreciation and amortization of $660 and $538 1,139 1,082
Goodwill 9,470 3,509
Other Intangible Assets, net of accumulated amortization of $103 and $43 1,205 T 180
QOther Assets 76 64
TOTAL ASSETS $ 27,879 $ 17,634
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current Liabilities
Medical Costs Payable $ 5540 $ 4,152
Accounts Payable and Accrued Liabilities 2,107 1,575
Other Policy Liabilities 1,933 2,117
Commercial Paper and Current Maturities of Long-Term Debt 673 229
Unearned Premiums 1,076 695
Total Current Liabilities 11,329 8,768
Long-Term Debt, less current maturities 3,350 1,750
Future Policy Benefits for Life and Annuity Contracts 1,669 1,517
Deferred Income Taxes and Other Liabilities 814 471
Commitments and Contingencies (Note 12)
Shareholders’ Equity
Common Stock, $0.01 par value — 1,500 shares authorized;

643 and 583 shares outstanding 6 6
Additional Paid-In Capital 3,095 58
Retained Earnings 7,484 4915
Accumulated Other Comprehensive Income:

Net Unrealized Gains on Investments, net of tax effects 132 149

TOTAL SHAREHOLDERS’ EQUITY 10,717 5,128

TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY $ 27,879 $ 17634

See Notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

Additional NetUprealized  Total
Common Stock Paid-in Retained Gainson  Shareholders' Comprehensive
(in millions) Shares Amount Capital i Equity income
BALANCE AT DECEMBER 31, 2001 617 $ 6 $ 36 $3805 § 4 $33801
Issuances of Common Stock,
and related tax benefits 26 - 905 - - 905
Common Stock Repurchases (44) - 7 (1,044) - {1,815)
Comprehensive Income
Net Earnings - - - 1,352 - 1352 $1352
Other Comprehensive Income Adjustments
Change in Net Unrealized Gains
on Investments, net of tax effects - - - - 104 104 104
Comprehensive Income $1,456
Common Stock Dividend - - - {9) - (9)
BALANCE AT DECEMBER 31, 2002 599 6 170 4104 148 4,428
Issuances of Common Stock,
and related tax benefits 17 - 490 - - 490
Common Stock Repurchases (33) - (602)  (1,005) - (1,607)
Comprehensive Income
Net Earnings - - - 1,825 - 1,825 $1,825
Other Comprehensive Income Adjustments
Change in Net Unrealized Gains
on Investments, net of tax effects - - - - 1 1 1
Comprehensive Income $1,826
Common Stock Dividend - - - (9) - (9
BALANCE AT DECEMBER 31, 2003 583 6 58 4,915 149 5,128
Issuances of Common Stock,
and related tax benefits 111 1 6,482 - - 6,483
Common Stock Repurchases 1) 1) (3,445) - - (3,446)
Comprehensive Income
Net Earnings - - - 2,587 - 2587 $2,587
Other Comprehensive Income Adjustments
Change in Net Unrealized Gains
on Investrents, net of tax effects - - - - {n (17 {17)
Comprehensive Income $2570
Common Stock Dividend - - ~ (18) - (18)
BALANCE AT DECEMBER 31, 2004 643 $ 6 $3095 $7484 $ 132 $10717

See Notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Year Ended December 31,
(in millions) 2004 2003 2002

OPERATING ACTIVITIES

Net Earnings $ 2,587 $ 13825 $ 1,352
Noncash Items
Depreciation and Amortization 374 299 255
Deferred Income Taxes and Other 125 91 154

Net Change in Other Operating Items, net of effects
from acquisitions, and changes in AARP balances

Accounts Receivable and Other Current Assets (30) (46) 83
Medical Costs Payable . 322 276 74
Accounts Payable and Accrued Liabilities 586 460 423
Other Policy Liabilities 37 87 70
Unearned Premiums 134 11 12
CASH FLOWS FROM OPERATING ACTIVITIES 4,135 3,003 2,423

INVESTING ACTIVITIES

Cash Paid for Acquisitions, net of cash assumed and other effects (2,225) (590) (302)
Purchases of Property, Equipment and Capitalized Software (350) (352) (419)
Purchases of Investments 3,190} (2,583) (3,246)
Maturities and Sales of Investments 4,121 2,780 2,576
CASH FLOWS USED FOR INVESTING ACTIVITIES (1,644) (745) (1,391)

FINANCING ACTIVITIES

Proceeds from (Payments of) Commercial Paper, net 194 (382) (223)
Proceeds from Issuance of Long-Term Debt 2,000 950 400
Payments for Retirement of Long-Term Debt {150) (350) -
Common Stock Repurchases (3,446) (1,607) (1,815)
Proceeds from Common Stock Issuances 583 268 205
Dividends Paid (18) ) 9
Other 75 4 -
CASH FLOWS USED FOR FINANCING ACTIVITIES (762) (1,126) (1,442)
INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 1,729 1,132 (410)
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 2,262 1,130 1,540
CASH AND CASH EQUIVALENTS, END OF PERIOD $ 3,991 $ 2262 $ 1,130

SUPPLEMENTAL SCHEDULE OF NONCASH INVESTING AND FINANCING ACTIVITIES
Common Stock Issued for Acquisitions $ 5,557 $ - $ 567

See Notes to Consolidated Financial Statements.

UNITEDHEALTH GROUP 43



44

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1 Description of Business

UnitedHealth Group Incorporated (also referred to as “UnitedHealth Group,” “the company,” “we,” “us,”
and “our”) is a diversified health and well-being company dedicated to making health care work better.
Through strategically aligned, market-defined businesses, we design products, provide services and apply
technologies that improve access to health and well-being services, simplify the health care experience,
promote quality and make health care more affordable. ’

9 Suminary of Significant Accounting Policies

BASIS OF PRESENTATION

We have prepared the consolidated financial statements according to accounting principles generally
accepted in the United States of America and have included the accounts of UnitedHealth Group and
its subsidiaries. We have eliminated all significant intercompany balances and transactions.

USE OF ESTIMATES

These consolidated financial statements include certain amounts that are based on our best estimates
and judgments. These estimates require us to apply complex assumptions and judgments, often because
we must make estimates about the effects of matters that are inherently uncertain and will change in
subsequent periods. The most significant estimates relate to medical costs, medical costs payable,
contingent liabilities, intangible asset valuations, asset impairments and revenues. We adjust these
estimates each period, as more current information becomes available. The impact of any changes in
estimates is included in the determination of earnings in the period in which the estimate is adjusted.

REVENUES

Premium revenues are primarily derived from risk-based health insurance arrangements in which

the premium is fixed, typically for a one-year period, and we assume the economic risk of funding our
customers’ health care services and related administrative costs. We recognize premium revenues in the
period in which eligible individuals are entitled to receive health care services. We record health care
premium payments we receive from our customers in advance of the service period as unearned
premiums.

Service revenues consist primarily of fees derived from services performed for customers that
selfinsure the medical costs of their employees and their dependents. Under service fee contracts, we
recognize revenue in the period the related services are performed based upon the fee charged to the
customer. The customers retain the risk of financing medical benefits for their employees and their
employees’ dependents, and we administer the payment of customer funds to physicians and other health
care providers from customer-funded bank accounts. Because we do not have the obligation for funding
the medical expenses, nor do we have responsibility for delivering the medical care, we do not recognize
gross revenue and medical costs for these contracts in our consolidated financial statements.

For both premium risk-based and fee-based customer arrangements, we provide coordination and
facilitation of medical services; transaction processing; customer, consumer and care provider services;
and access to contracted networks of physicians, hospitals and other health care professionals.

UNITEDHEALTH GROUP



MEDICAL COSTS AND MEDICAL COSTS PAYABLE

Medical costs and medical costs payable include estimates of our obligations for medical care services
that have been rendered on behalf of insured consumers but for which we have either not yet received
or processed claims, and for liabilities for physician, hospital and other medical cost disputes. We develop
estimates for medical costs incurred but not reported using an actuarial process that is consistently
applied, centrally controlled and automated. The actuarial models consider factors such as time from
date of service to claim receipt, claim backlogs, provider contract rate changes, medical care consumption
and other medical cost trends. Each period, we re-examine previously established medical costs payable
estimates based on actual claim submissions and other changes in facts and circumstances. As the liability
estimates recorded in prior periods become more exact, we increase or decrease the amount of the
estimates, and include the changes in estimates in medical costs in the period in which the change

is identified. In every reporting period, our operating results include the effects of more completely
developed medical costs payable estimates associated with previously reported periods.

CASH, CASH EQUIVALENTS AND INVESTMENTS

Cash and cash equivalents are highly liquid investments that generally have an original maturity of three
months or less. The fair value of cash and cash equivalents approximates their carrying value because of
the short maturity of the instruments. Investments with maturities of less than one year are classified as
short-term. We may sell investments classified as long-term before their maturities to fund working capital
or for other purposes. Because of regulatory requirements, certain investments are included in long-term
investments regardless of their maturity date. We classify these investments as held to maturity and report
them at amortized cost. All other investments are classified as available for sale and reported at fair value
based on quoted market prices.

We exclude unrealized gains and losses on investments available for sale from eamings and report it,
net of income tax effects, as a separate component of shareholders’ equity. We continually monitor the
difference between the cost and estimated fair value of our investments. If any of our investments
experiences a decline in value that is determined to be other than temporary, based on analysis of relevant
factors, we record a realized loss in Investment and Other Income in our Consolidated Statements of
Operations. To calculate realized gains and losses on the sale of investments, we use the specific cost or
amortized cost of each investment sold.

ASSETS UNDER MANAGEMENT

We administer certain aspects of AARP’s insurance program (see Note 11). Pursuant to our agreement,
AARP assets are managed separately from our general investment portfolio and are used to pay costs
associated with the AARP program. These assets are invested at our discretion, within investment
guidelines approved by AARP. We do not guarantee any rates of return on these investments and, upon
transfer of the AARP contract to another entity, we would transfer cash equal in amount to the fair value
of these investments at the date of transfer to that entity. Because the purpose of these assets is to fund the
medical costs payable, the rate stabilization fund (RSF) liabilities and other related liabilities associated
with the AARP contract, assets under management are classified as current assets, consistent with the
classification of these liabilities. Interest earnings and realized investment gains and losses on these assets
accrue to the overall benefit of the AARP policyholders through the RSF. As such, they are not included
in our earnings.
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PROPERTY, EQUIPMENT AND CAPITALIZED SOFTWARE

Property, equipment and capitalized software is stated at cost, net of accumulated depreciation and
amortization. Capitalized software consists of certain costs incurred in the development of internal-use
software, including external direct costs of materials and services and payroll costs of employees devoted
to specific software development.

We calculate depreciation and amortization using the straight-line method over the estimated useful
lives of the assets. The useful lives for property, equipment and capitalized software are: from three to
seven years for furniture, fixtures and equipment; from 35 to 40 years for buildings; the shorter of the
useful life or remaining lease term for leasehold improvements; and from three to nine years for
capitalized software. The weighted-average useful life of property, equipment and capitalized software
at December 31, 2004, was approximately five years. The net book value of property and equipment was
$543 million and $503 million as of December 31, 2004 and 2003, respectively. The net book value of
capitalized software was $596 million and $529 million as of December 31, 2004 and 2003, respectively.

GOODWILL AND OTHER {INTANGIBLE ASSETS

Goodwill represents the amount by which the purchase price and transaction costs of businesses we have
acquired exceed the estimated fair value of the net tangible assets and separately identifiable intangible
assets of these businesses. Goodwill and intangible assets with indefinite useful lives are not amortized,
but are tested at least annually for impairment. Intangible assets with discrete useful lives are amortized
on a straight-line basis over their estimated useful lives.

LONG-LIVED ASSETS

We review long-lived assets, including property, equipment, capitalized software and intangible assets,
for events or changes in circumstances that would indicate we might not recover their carrying value.
We consider many factors, including estimated future utility and cash flows associated with the assets, to
make this decision. An impairment charge is recorded for the amount by which an asset’s carrying value
exceeds its estimated fair value. We record assets held for sale at the lower of their carrying amount or
fair value, less any costs for the final settlement.

OTHER POLICY LIABILITIES

Other policy liabilities include the RSF associated with the AARP program (see Note 11), customer
balances related to experiencerated insurance products and the current portion of future policy benefits
for life insurance and annuity contracts. Customer balances represent excess customer payments and
deposit accounts under experience-rated contracts. At the customer’s option, these balances may be
refunded or used to pay future premiums or claims under eligible contracts.

INCOME TAXES

Deferred income tax assets and liabilities are recognized for the differences between the financial and
income tax reporting bases of assets and liabilities based on enacted tax rates and laws. The deferred
income tax provision or benefit generally reflects the net change in deferred income tax assets and
liabilities during the year, excluding any deferred income tax assets and liabilities of acquired businesses.
The current income tax provision reflects the tax consequences of revenues and expenses currently
taxable or deductible on various income tax returns for the year reported.

FUTURE POLICY BENEFITS FOR LIFE AND ANNUITY CONTRACTS

Future policy benefits for life insurance and annuity contracts represents account balances that accrue
to the benefit of the policyholders, excluding surrender charges, for universal life and investment
annuity products.
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POLICY ACQUISITION COSTS

For our health insurance contracts, costs related to the acquisition and renewal of customer contracts
are charged to expense as incurred. Our health insurance contracts typically have a one-year term and
may be cancelled upon 30 days notice by either the company or the customer.

STOCK-BASED COMPENSATION
We account for activity under our stock-based employee compensation plans under the recognition and
measurement principles of Accounting Principles Board Opinion No. 25, “Accounting for Stock Issued to
Employees.” Accordingly, we do not recognize compensation expense in connection with employee stock
option grants because we grant stock options at exercise prices not less than the fair value of our common
stock on the date of grant.

The following table shows the effect on net earnings and earnings per share had we applied the fair
value expense recognition provisions of Statement of Financial Accounting Standards (FAS) No. 123,
“Accounting for Stock-Based Compensation,” to stock-based employee compensation.

For the Year Ended December 31,

(in millions, except per share data) 2004 2003 2002
NET EARNINGS .
As Reported $ 2,587 $ 1,825 $ 1,352
Compensation Expense, net of tax effect . {132) (122) (101)
Pro Forma $ 2455 $ 1,703 $ 1,251
BASIC NET EARNINGS PER COMMON SHARE
As Reported $ 413 $ 310 $ 223
Pro Forma : $ 392 $ 289 $ 206
DILUTED NET EARNINGS PER COMMON SHARE
As Reported $ 3.94 $ 296 $ 213
Pro Forma $ 374 $ 276 $ 197
WEIGHTED-AVERAGE FAIR VALUE PER SHARE OF
OPTIONS GRANTED $ 19 $ 11 $ 14

Information on our stock-based compensation plans and data used to calculate compensation expense
in the table above are described in more detail in Note 9.

NET EARNINGS PER COMMON SHARE

We compute basic net earnings per common share by dividing net earnings by the weighted-average
number of common shares outstanding during the period. We determine diluted net earmings per
common share using the weighted-average number of common shares outstanding during the period,
adjusted for potentiaily dilutive shares that might be issued upon exercise of common stock options.

DERIVATIVE FINANCIAL INSTRUMENTS

As part of our risk management strategy, we enter into interest rate swap agreements to manage our
exposure to interest rate risk. The differential between fixed and variable rates to be paid or received
is accrued and recognized over the life of the agreements as an adjustment to interest expense in the
Consolidated Statements of Operations. Our existing interest rate swap agreements convert a portion
of our interest rate exposure from a fixed to a variable rate and are accounted for as fair value hedges.
Additional information on our existing interest rate swap agreements is included in Note 7.

UNITEDHEALTH GROUP
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RECENTLY ISSUED ACCOUNTING STANDARDS
In December 2004, the FASB issued Statement of Financial Accounting Standards No. 123 (revised 2004),
“Share-Based Payment” (FAS No. 123(R)), which amends FASB Statement Nos. 123 and 95. FAS No. 123(R)
requires all companies to measure compensation expense for all share-based payments (including employee
stock options) at fair value and recognize the expense over the related service period. Additionally, excess
tax benefits, as defined in FAS No. 123(R), will be recognized as an addition to paid-in capital and will be
reclassified from operating cash flows to financing cash flows in the Consolidated Statements of Cash
Flows. FAS No. 123(R) will be effective for the third quarter of 2005. We are currently evaluating the effect
that FAS No. 123(R) will have on our financial position, results of operations and operating cash flows.
We have included information regarding the effect on net earnings and net earnings per common share
had we applied the fair value expense recognition provisions of the original FAS No. 123 within the
“Stock-Based Compensation” heading in this note.

In March 2004, the FASB issued EITF Issue No. 03-1 (“EITF 03-1"), “The Meaning of Other-Than-
Temporary Impairment and its Application to Certain Investments.” EITF 03-1 includes new guidance
for evaluating and recording impairment losses on certain debt and equity investments when the fair
value of the investment security is less than its carrying value. In September 2004, the FASB delayed
the effective date beyond 2004 for the measurement and recognition provisions until the issuance of
additional implementation guidance. The delay does not suspend the requirement to recognize
impairment losses as required by existing authoritative literature. We will evaluate the impact of this new
accounting standard on our process for determining other-than-temporary impairments of applicable
debt and equity securities upon final issuance.

3 Acquisitions

On July 29, 2004, our Health Care Services business segment acquired Oxford Health Plans, Inc. (Oxford).
Oxford provides health care and benefit services for individuals and employers, principally in New York City,
northern New Jersey and southern Connecticut. This merger strengthened our market position in this region
and provided substantial distribution opportunities in this region for our other UnitedHealth Group
businesses. Under the terms of the purchase agreement, Oxford shareholders received 0.6357 shares of
UnitedHealth Group common stock and $16.17 in cash for each share of Oxford common stock they owned.
Total consideration issued was approximately $5.0 billion, comprised of approximately 52.2 million shares
of UnitedHealth Group common stock (valued at approximately $3.4 billion based upon the average of
UnitedHealth Group's share closing price for two days before, the day of and two days after the acquisition
announcement date of April 26, 2004), approximately $1.3 billion in cash and UnitedHealth Group vested
common stock options with an estimated fair value of $240 million issued in exchange for Oxford’s outstanding
vested common stock options. The purchase price and costs associated with the acquisition exceeded

the preliminary estimated fair value of the net tangible assets acquired by approximately $4.2 billion.
Pending completion of an independent valuation analysis, we have preliminarily allocated the excess
purchase price over the fair value of the net tangible assets acquired to finite-lived intangible assets of
$735 million and associated deferred tax liabilities of $277 miilion, and goodwill of approximately

$3.7 billion. The finite-lived intangible assets consist primarily of member lists and health care physician
and hospital networks, with an estimated weighted-average useful life of 15 years. The acquired goodwill

is not deductible for income tax purposes. Our preliminary estimate of the fair value of the tangible
assets/ (liabilities) as of the acquisition date, which is subject to further refinement, is as follows:

{in millions)

Cash, Cash Equivalents and Investments $ 1,674
Accounts Receivable and Other Current Assets 165
Property, Equipment, Capitalized Software and Other Assets 37
Medical Costs Payable (713)
Other Current Liabilities (325)
Net Tangible Assets Acquired $ 838
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On February 10, 2004, our Health Care Services business segment acquired Mid Atlantic Medical
Services, Inc. (MAMSI). MAMSI offers a broad range of health care coverage and related administrative
services for individuals and employers in the mid-Atlantic region of the United States. This merger
strengthened UnitedHealthcare’s market position in the mid-Atlantic region and provided substantial
distribution opportunities for other UnitedHealth Group businesses in this region. Under the terms of
the purchase agreement, MAMSI shareholders received 0.82 shares of UnitedHealth Group common
stock and $18 in cash for each share of MAMSI common stock they owned. Total consideration issued
was approximately $2.7 billion, comprised of 36.4 miilion shares of UnitedHealth Group common stock
(valued at $1.9 billion based on the average of UnitedHealth Group's share closing price for two days
before, the day of and two days after the acquisition announcement date of October 27, 2003) and
$800 million in cash. The purchase price and costs associated with the acquisition exceeded the estimated
fair value of the net tangible assets acquired by approximately $2.1 billion. Based on management’s
consideration of fair value, which included an independent valuation analysis, we have allocated the
excess purchase price over the fair value of the net tangible assets acquired to finite-lived intangible assets
of approximately $280 million and associated deferred tax liabilities of approximately $100 million, and
goodwill of approximately $1.9 billion. The finite-lived intangible assets consist of member lists, health
care physician and hospital networks, and trademarks, with an estimated weighted-average useful life of
17 years. The acquired goodwill is not deductible for income tax purposes. Qur estimate of the fair value
of the tangible assets/ (liabilities) as of the acquisition date is as follows:

{in millions)

Cash, Cash Equivalents and Investments $ 736

Accounts Receivable and Other Current Assets 228

Property, Equipment, Capitalized Software and Other Assets 66

Medical Costs Payable (283)

Other Current Liabilities (136)
Net Tangible Assets Acquired $ 611

The results of operations and financial condition of Oxford and MAMSI have been included in our
consolidated financial statements since the acquisition date. The unaudited pro forma financial
information presented below assumes that the acquisitions of Oxford and MAMSI had occurred as of the
beginning of each respective period presented below. The pro forma adjustments include the pro forma
effect of UnitedHealth Group shares issued in the acquisitions, the amortization of finite-lived intangible
assets arising from the purchase price allocations, interest expense related to financing the cash portion
of the purchase price and the associated income tax effects of the pro forma adjustments. Because the
unaudited pro forma financial information has been prepared based on estimates of fair values, the actual
amounts recorded as of the completion of the Oxford purchase price allocation may differ from the
information presented below. The unaudited pro forma results have been prepared for comparative
purposes only and do not purport to be indicative of the results of operations that would have occurred
had the Oxford and MAMSI acquisitions been consummated at the beginning of the respective periods.

2004 2003
(in millions, except per share data) {Pro Forma Unaudited) (Pro Forma Unaudited)
Revenues $ 40,773 $ 36,809
Net Earnings $ 2776 $ 29257
Earnings Per Share:
Basic ) $ 42 $ 333
Diluted $ 4.03 $ 3.19
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On December 10, 2004, our Uniprise business segment acquired Definity Health Corporation (Definity).
Definity is the national market leader in consumer-driven health benefit programs. This acquisition
strengthened our position in the emerging consumer-driven health benefits marketplace. We paid
$305 million in cash in exchange for all of the outstanding stock of Definity. The purchase price and
costs associated with the acquisition exceeded the preliminary estimated fair value of the net tangible
assets acquired by approximately $263 million. We have preliminarily allocated the excess purchase price
over the fair value of the net tangible assets acquired to finite-lived intangible assets of $60 million and
associated deferred tax liabilities of $21 million, and goodwill of $224 million. The finite-lived intangible
assets consist primarily of member lists, with an estimated weighted-average useful life of 15 years. The
acquired goodwill is not deductible for income tax purposes. The results of operations and financial
condition of Definity have been included in our consolidated financial statements since the acquisition
date. The pro forma effects of the Definity acquisition on our consolidated financial statements were not
material. Our preliminary estimate of the acquired net tangible assets of $42 million, which is subject
to further refinement, consisted mainly of cash, cash equivalents, accounts receivable, property and
equipment and other assets partially offset by current liabilities.

For the year ended December 31, 2004, aggregate consideration paid or issued for smaller acquisitions
accounted for under the purchase method was $158 million. These acquisitions were not material to our
consolidated financial statements.

4 Cash, Cash Equivalents and Investments

As of December 31, the amortized cost, gross unrealized gains and losses, and fair value of cash, cash
equivalents and investments were as follows (in millions):

Amortized Gross Unrealized Gross Unrealized Fair
2004 Cost Gains Losses Value
Cash and Cash Equivalents $ 3,991 $ - $ - $ 3,991
Debt Securities — Available for Sale 7,723 205 Q) 7,919
Equity Securities — Available for Sale 199 10 2 207
Debt Securities — Held to Maturity 136 - - 136
Total Cash and Investments $12,049 $ 215 $ (1) $12,253
2003
Cash and Cash Equivalents $ 2,262 $ - $ - $ 2,262
Debt Securities — Available for Sale 6,737 229 ) 6) 6,960
Equity Securities — Available for Sale 173 9 (1) 181
Debt Securities — Held to Maturity 74 - - 74
Total Cash and Investments $ 9,246 $ 238 $ (D $ 9477

As of December 31, 2004 and 2003, respectively, debt securities consisted of $1,551 million and $1,221 million
in U.S. Government and Agency obligations, $2,932 million and $2,617 million in state and municipal
obligations, and $3,572 million and $3,196 million in corporate obligations. At December 31, 2004, we
held $619 million in debt securities with maturities of less than one year, $2,431 million in debt securities
with maturities of one to five years, $2,734 million in debt securities with maturities of five to 10 years and
$2,2'71 million in debt securities with maturities of more than 10 years.

As of December 31, 2004, we had no investments in a continuous unrealized loss position for 12 months
or greater. Gross unrealized losses of $11 million were largely due to interest rate increases and relate to
debt securities with an aggregate fair value of $1.8 billion at December 31, 2004.
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We recorded realized gains and losses on sales of investments, excluding the UnitedHealth Capital

disposition described below, as follows:

For the Year Ended December 31,

{in millions) 2004 2003 2002

Gross Realized Gains $ 37 $ 45 $ 57

Gross Realized Losses (18) (23) (75)
Net Realized Gdins (Losses) $ 19 $ 22 $ (18)

During the first quarter of 2004, we realized a capital gain of $25 million on the sale of certain
UnitedHealth Capital investments. With the gain proceeds from this sale, we made a cash contribution
of $25 million to the United Health Foundation in the first quarter of 2004. The realized gain of

$25 million and the related contribution expense of $25 million are included in Investment and
Other Income in the accompanying Consolidated Statements of Operations.

5 Goodwill and Other Intangible Assets

Changes in the carrying amount of goodwill, by segment, during the years ended December 31, 2004

and 2003, were as follows:

Health Care Specialized
(in millions) Services Uniprise Care Services Ingenix Consolidated
Balance at December 31, 2002 $ 1,693 $ 698 $ 363 $ 609 $ 3,363
Acquisitions and Subsequent Payments 77 - 46 23 146
‘Balance at December 31, 2003 1,770 698 409 632 3,509
Acquisitions and Subsequent Payments 5,724 205 - 32 5,961
Balance at December 31, 2004 $ 7,494 $ 903 $ 409 $ 664 $ 9470

The weighted-average useful life, gross carrying value, accumulated amortization and net carrying value of
other intangible assets as of December 31, 2004 and 2003 were as follows:

Weighted-

December 31, 2004

December 31, 2003

Average  Gross Carying Accumulated  Net Carrying  Gross Carrying  Accumulated  Net Carrying

{in millions) Useful Life Value Amortization Value Value Amortization Value
Customer Contracts and
Membership Lists 15years $1,1583 $ (46) $1,107 $ 93 $ 6) $ 87
Patents, Trademarks
and Technology 9 years 86 (39) 47 73 (26) 47
Other 11 years 69 (18) 51 57 (11) 46
Total 14years $1,308 ${103)  $1,205 $9223 $43) $180

Amortization expense relating to intangible assets was $62 million in 2004, $18 million in 2003 and
$9 million in 2002. Estimated future amortization expense relating to intangible assets for the years
ending December 31 are as follows: $99 million in 2005, $96 million in 2006, $88 million in 2007,

$82 million in 2008, and $80 million in 2009.
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6 Medical Costs Payable

The following table shows the components of the change in medical costs payable for the years ended

December 31:
(in millions) 2004 2003 2002
MEDICAL COSTS PAYABLE, BEGINNING OF PERIOD $ 4,152 $ 3,741 $ 3,460
ACQUISITIONS 1,040 165 180
REPORTED MEDICAL COSTS
Current Year 27,210 20,864 18,262
Prior Years {210) (150) (70)
Total Reported Medical Costs 27,000 20,714 18,192
CLAIM PAYMENTS
Payments for Current Year (23,173) (17,411) (15,147)
Payments for Prior Years (3,479) (3,057) (2,944)
Total Claim Payments (26,652) (20,468) (18,091)
MEDICAL COSTS PAYABLE, END OF PERIOD $ 5,540 $ 4152 $ 3,741

7 Commercial Paper and Debt

Commercial paper and debt consisted of the following as of December 31:

2004 2003

Canrying Fair Canying Fair
{in miliions) Value Value® Value Value'
Commercial Paper $ 2713 $ 273 $ 79 $ 79
Floating-Rate Notes due November 2004 - - 150 150
7.5% Senior Unsecured Notes due November 2005 400 417 400 438
5.2% Senior Unsecured Notes due January 2007 400 413 400 427
3.4% Senior Unsecured Notes due August 2007 550 546 - -
3.3% Senior Unsecured Notes due January 2008 500 493 500 499
3.8% Senior Unsecured Notes due February 2009 250 . 247 - -
4.1% Senior Unsecured Notes due August 2009 450 452 - -
4.9% Senior Unsecured Notes due April 2013 450 453 450 454
4.8% Senior Unsecured Notes due February 2014 250 248 - -
5.0% Senior Unsecured Notes due August 2014 500 503 - -
Total Commercial Paper and Debt 4,023 4,045 1,979 2,047
Less Current Maturities (673) {690) (229) (229)
Long-Term Debt, less current maturities $ 3,350 $ 3,355 $1,750 $1,3818

1 Estimated based on third-party quoted market prices for the same or similar issues.

As of December 31, 2004, our outstanding commercial paper had interest rates ranging from 2.3% to 2.4%.

We have interest rate swap agreements that qualify as fair value hedges to convert the majority of our
interest rate exposure from a fixed to a variable rate. The interest rate swap agreements have aggregate
notional amounts of $2.9 billion with variable rates that are benchmarked to the six-month LIBOR
{(London Interbank Offered Rate). At December 31, 2004, the rates used to accrue interest expense on
these agreements ranged from 2.3% to 3.3%. The differential between the fixed and variable rates to be
paid or received is accruéd and recognized over the life of the agreements as an adjustment to interest
expense in the Consolidated Statements of Operations.
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In June 2004, we executed a $1.0 billion five-year revolving credit facility to support our commercial
paper program. This credit facility replaced our $450 million revolving facility that was set to expire in
July 2005, and our $450 million, 364-day facility that was set to expire in July 2004. As of December 31,
2004, we had no amounts outstanding under this credit facility.

Our debt arrangements and credit facilities contain various covenants, the most restrictive of which
require us to maintain a debt-to-total-capital ratio below 45% and to exceed specified minimum interest
coverage levels. We are in compliance with the requirements of all debt covenants.

Maturities of commercial paper and debt for the years ending December 31 are as follows: $673 million
in 2005, $950 million in 2007, $500 million in 2008, $700 million in 2009, and $1,200 million thereafter.

We made cash payments for interest of $100 million, $94 million and $86 million in 2004, 2003 and
2002, respectively.

8 Shareholders’ Equity

REGULATORY CAPITAL AND DIVIDEND RESTRICTIONS

We conduct a significant portion of our operations through companies that are subject to standards
established by the National Association of Insurance Commissioners (NAIC). These standards, among
other things, require these subsidiaries to maintain specified levels of statutory capital, as defined by each
state, and restrict the timing and amount of dividends and other distributions that may be paid to their
parent companies. Generally, the amount of dividend distributions that may be paid by a regulated
subsidiary, without prior approval by state regulatory authorities, is limited based on the entity’s level of
statutory net income and statutory capital and surplus. At December 31, 2004, approximately $227 million
of our $12.3 billion of cash and investments was held by non-regulated subsidiaries. Of this amount,
approximately $37 million was segregated for future regulatory capital needs and the remainder was
available for general corporate use, including acquisitions and share repurchases.

The agencies that assess our creditworthiness also consider capital adequacy levels when establishing
our debt ratings. Consistent with our intent to maintain our senior debt ratings in the “A” range, we
maintain an aggregate statutory capital and surplus level for our regulated subsidiaries that is significantly
higher than the minimum level regulators require. As of December 31, 2004, our regulated subsidiaries
had aggregate statutory capital and surplus of approximately $4.1 billion, which is significantly more
than the aggregate minimum regulatory requirements.

STOCK REPURCHASE PROGRAM

Under our board of directors’ authorization, we maintain a common stock repurchase program.
Repurchases may be made from time to time at prevailing prices, subject to certain restrictions on volume,
pricing and timing. During 2004, we repurchased 51.4 million shares at an average price of approximately
$68 per share and an aggregate cost of approximately $3.5 billion. As of December 31, 2004, we had board
of directors’ authorization to purchase up to an additional 54.6 million shares of our common stock.

PREFERRED STOCK

At December 31, 2004, we had 10 million shares of $0.001 par value preferred stock authorized for
issuance, and no preferred shares issued and outstanding.

UNITEDHEALTH GROUP

53



54

9 Stock-Based Compensation Plans

As of December 31, 2004, we had approximately 49.2 million shares available for future grants of stock-
based awards under our stock-based compensation plan including, but not limited to, incentive or
non-qualified stock options, stock appreciation rights and restricted stock.

Stock options are granted at an exercise price not less than the fair value of our common stock on the
date of grant. They generally vest ratably over four years and may be exercised up to 10 years from the date
of grant. Activity under our stock option plan is summarized in the tables below (shares in millions):

2004 2003 2002
Weighted-Average Weighted-Average Weighted-Average

Shares  Exercise Price Shares __ Exercise Price Shares  Exercise Price
Outstanding at Beginning of Year 87.3 $ 27 864 ¢ 21 76.7 $ 15
Granted 174§ 72 184 $ 44 250 $ 38
Assumed in Acquisitions 76 $ 34 - $ - 09 ¢ 30
Exercised (21.8) $ 24 (15.3) $ 15 {132) $ 14
Forfeited (2.1) $ 35 2.2) $ 30 3.0 $ 2
Outstanding at End of Year 88.1 $ 37 87.3 $ 27 86.4 $ 2
Exercisable at End of Year 48 $ 22 27 $ 16 414 $ 12
As of December 31, 2004 Options O ding Options Exercisabl

Weighted-Average

Number Remaining Weighted-Average Number  Weighted-Average
Range of Exercise Prices Outstandi Option Term (years) Exercise Price Exercisable  Exercise Price
$0-$20 26.5 43 $ 1 26.2 $ 1
$21-$40 294 7.0 $ 34 122 $ 32
$41 - $60 18.2 8.0 $ 48 6.2 $ 46
$61 - $85 14.0 9.7 $ B 0.2 $ 67
$ 0-$85 88.1 6.8 $ 37 448 $ 22

We also maintain a 401 (k) plan and an employee stock purchase plan. Activity related to these plans was not
significant in relation to our consolidated financial results in 2004, 2003 and 2002.

To determine compensation expense related to our stock-based compensation plans under the fair
value method, the fair value of each option grant is estimated on the date of grant using an option-pricing
model. For purposes of estimating the fair value of our employee stock option grants, we utilized a Black-
Scholes mode! during 2002 and a binomial model during 2003 and 2004. The principal assumptions we
used in applying the option pricing models were as follows:

2004 2003 2002
Risk-Free Interest Rate 3.3% 2.6% 2.5%
Expected Volatility 28.5% 30.9% 40.2%
Expected Dividend Yield 0.1% 01% 0.1%
Expected Life in Years 4.2 4.1 4.5

Information regarding the effect on net earnings and net eamings per common share had we applied the
fair value expense recognition provisions of FAS No. 123 is included in Note 2.
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10 Income Taxes

The components of the provision for income taxes are as follows:

Year Ended December 31, (in millions) 2004 2003 2002
Current Provision
Federal $ 1,223 $ 932 $ 675
State and Local 78 46 - 57
Total Current Provision 1,301 978 ’ 732
Deferred Provision 85 37 12
Total Provision for Income Taxes $ 1,386 $1,015 $ 744

The reconciliation of the tax provision at the U.S. Federal Statutory Rate to the provision for income taxes
is as follows:

Year Ended December 31, (in millions) 2004 2003 2002
Tax Provision at the U.S. Federal Statutory Rate $ 1,391 $ 994 $ 734
State Income Taxes, net of federal benefit 54 29 33
Tax-Exempt Investment Income (33) (30) (26)
Other, net (26) 22 3
Provision for Income Taxes $ 1,386 $1,015 $ 744

The components of deferred income tax assets and liabilities are as follows:

As of December 31, (in millions) ] 2004 2003
Deferred Income Tax Assets
Accrued Expenses and Allowances $ 227 $ 161
Unearned Premiums 57 28
Medical Costs Payable and Other Policy Liabilities 85 83
Long-Term Liabilities 78 49
Net Operating Loss Carryforwards 123 86
Other 31 42
Subtotal 601 449
Less: Valuation Allowances (28) {43)
Total Deferred Income Tax Assets 573 406
Deferred Income Tax Liabilities
Capitalized Software Development {223) (186)
Net Unrealized Gains on Investments 72) (82)
Intangible Assets (406) (50)
Property and Equipment {63) (58)
Qther {16) -
Total Deferred Income Tax Liabilities (780) (376)
Net Deferred Income Tax Assets (Liabilities) $ (207) $ 30

Valuation allowances are provided when it is considered more likely than not that deferred tax assets will
not be realized. The valuation allowances primarily relate to future tax benefits on certain federal and
state net operating loss carryforwards. Federal net operating loss carryforwards expire beginning in 2017
through 2023, and state net operating loss carryforwards expire beginning in 2005 through 2024

We made cash payments for income taxes of $898 million in 2004, $783 million in 2003 and $458 million
in 2002. We increased additional paid-in capital and reduced income taxes payable by $358 million in
2004, $222 million in 2003, and by $133 million in 2002 to reflect the tax benefit we received upon the
exercise of non-qualified stock options.

Internal Revenue Service examinations for fiscal years 2000 through 2002 have been completed
and the resulting settlements have been included in our 2004 consolidated operating results.
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11 AARP

In January 1998, we entered into a 10-year contract to provide health insurance products and services
to members of AARP. These products and services are provided to supplement benefits covered under
traditional Medicare. Under the terms of the contract, we are compensated for transaction processing
and other services as well as for assuming underwriting risk. We are also engaged in product development
activities to complement the insurance offerings under this program. Premium revenues from our portion
of the AARP insurance offerings were approximately $4.5 billion in 2004, $4.1 billion in 2003 and
$3.7 billion in 2002.

The underwriting gains or losses related to the AARP business are directly recorded as an increase
or decrease to a rate stabilization fund {RSF). The primary components of the underwriting results are
premium revenue, medical costs, investment income, administrative expenses, member service expenses,
marketing expenses and premium taxes. Underwriting gains and losses are recorded as an increase or
decrease to the RSF and accrue to the overall benefit of the AARP policyholders, unless cumulative net
losses were to exceed the balance in the RSF. To the extent underwriting losses exceed the balance in
the RSF, we would have to fund the deficit. Any deficit we fund could be recovered by underwriting gains
in future periods of the contract. To date, we have not been required to fund any underwriting deficits.
The RSF balance is reported in Other Policy Liabilities in the accompanying Consolidated Balance Sheets.
We believe the RSF balance is sufficient to cover potential future underwriting or other risks associated
with the contract.

The following AARP program-related assets and liabilities are included in our Consolidated Balance Sheets:

Balance as of December 31,
{in millions) 2004 2003
Accounts Receivable $ 389 $ 352
Assets Under Management $ 1,883 : $ 1,959
Medical Costs Payable $ 899 $ 874
Other Policy Liabilities $ 1,162 $ 1,275
Other Current Liabilities $ 211 $ 162

The effects of changes in balance sheet amounts associated with the AARP program accrue to the overall
benefit of the AARP policyholders through the RSF balance. Accordingly, we do not include the effect of
such changes in our Consolidated Statements of Cash Flows.
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Pursuant to our agreement, AARP assets under management are managed separately from our general
investment portfolio and are used to pay costs associated with the AARP program. These assets are invested at
our discretion, within investment guidelines approved by AARP. We do not guarantee any rates of investment
return on these investments and, upon transfer of the AARP contract to another entity, we would transfer
cash equal in amount to the fair value of these investments at the date of transfer to that entity. Interest
earnings and realized investment gains and losses on these assets accrue to the overall benefit of the AARP
policyholders through the RSF. As such, they are not included in our earnings. Interest income and realized
gains and losses related to assets under management are recorded as an increase to the AARP RSF and were
$103 million, $101 million and $102 million in 2004, 2003 and 2002, respectively. Assets under management
are reported at their fair market value, and unrealized gains and losses are included directly in the RSF
associated with the AARP program. As of December 31, 2004 and 2003, the amortized cost, gross unrealized
gains and losses, and fair value of cash, cash equivalents and investments associated with the AARP insurance
program, included in Assets Under Management, were as follows (in millions):

Amortized Gross Unrealized Gross Unrealized Fair
2004 Cost Gains Losses Value
Cash and Cash Equivalents $ 184 $ - $ - $ 184
Debt Securities — Available for Sale 1,664 37 {2) 1,699
Total Cash and investments $1,848 $ 37 $ @ $1,883
2003
Cash and Cash Equivalents $ 218 $ - $ - $ 218
Debt Securities — Available for Sale 1,655 86 - 1,741
Total Cash and Investments $1.873 $ 86 $ - $1,959

As of December 31, 2004 and 2003, respectively, debt securities consisted of $809 million and $711 million
in U.S. Government and ‘Agency obligations, $20 million and $16 million in state and municipal obligations
and $870 million and $1,014 million in corporate obligations. At December 31, 2004, the AARP assets under
management included debt securities of $99 million with maturities of less than one year, $813 million with
maturities of one to five years, $464 million with maturities of five to 10 years and $3923 million with
maturities of more than 10 years.
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12 Commitments and Contingencies

LEASES
We lease facilities, computer hardware and other equipment under long-term operating leases that are
noncancelable and expire on various dates through 2025. Rent expense under all operating leases was
$137 million in 2004, $133 million in 2003 and $132 million in 2002.

At December 31, 2004, future minimum annual lease payments, net of sublease income, under all
noncancelable operating leases were as follows: $126 million in 2005, $116 million in 2006, $106 million
in 2007, $78 million in 2008, $62 million in 2009, and $149 million thereafter.

SERVICE AGREEMENTS

We have noncancelable contracts for certain data center operations and support, network and voice
communication services, and other services, which expire on various dates through 2009. Expenses incurred
in connection with these agreements were $265 million in 2004, $256 million in 2003 and $264 million in
92002. At December 31, 2004, future minimum obligations under our noncancelable contracts were as follows:
$103 million in 2005, $55 million in 2006, $14 million in 2007, $9 million in 2008, and $3 million in 2009.

LEGAL MATTERS

Because of the nature of our businesses, we are routinely made party to a variety of legal actions related to
the design, management and offerings of our services. We record liabilities for our estimates of probable
costs resulting from these matters. These matters include, but are not limited to, claims relating to health
care benefits coverage, medical malpractice actions, contract disputes and claims related to disclosure of
certain business practices. Following the events of September 11, 2001, the cost of business insurance
coverage increased significantly. As a result, we have increased the amount of risk that we self-insure,
particularly with respect to matters incidental to our business.

Beginning in 1999, a series of class action lawsuits were filed against us and virtually all major entities
in the health benefits business. In December 2000, a multidistrict litigation panel consolidated several
litigation cases involving UnitedHealth Group and our affiliates in the Southern District Court of Florida,
Miami division. Generally, the health care provider plaintiffs allege violations of ERISA and RICO in
connection with alleged undisclosed policies intended to maximize profits. Other allegations include
breach of state prompt payment laws and breach of contract claims for failure to timely reimburse
providers for medical services rendered. The consolidated suits seek injunctive, compensatory and
equitable relief as well as restitution, costs, fees and interest payments. The trial court granted the health
care providers’ motion for class certification and that order was reviewed by the Eleventh Circuit Court
of Appeals. The Eleventh Circuit affirmed the class action status of the RICO claims, but reversed as to
the breach of contract, unjust enrichment and prompt payment claims. Through a series of motions and
appeals, all direct claims against UnitedHealthcare have been compelled to arbitration. The trial court
has denied UnitedHealthcare's further motion to compel the secondary RICO claims to arbitration and
the Eleventh Circuit affirmed that order. A trial date has been set for September 2005. The trial court
has ordered that the trial be bifurcated into separate liability and damage proceedings.
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On March 15, 2000, the American Medical Association filed a lawsuit against the company in the
Supreme Court of the State of New York, County of New York. On April 13, 2000, we removed this case
to the United States District Court for the Southern District of New York. The suit alleges causes of action
based on ERISA, as well as breach of contract and the implied covenant of good faith and fair dealing,
deceptive acts and practices, and trade libel in connection with the calculation of reasonable and
customary reimbursement rates for non-network providers. The suit seeks declaratory, injunctive and
compensatory relief as well as costs, fees and interest payments. An amended complaint was filed on
August 25, 2000, which alleged two classes of plaintiffs, an ERISA class and a non-ERISA class. After the
Court dismissed certain ERISA claims and the claims brought by the American Medical Association, a
third amended complaint was filed. On October 25, 2002, the court granted in part and denied in part
our motion to dismiss the third amended complaint. On May 21, 2003, we filed a counterclaim complaint
in this matter alleging antitrust violations against the American Medical Association and asserting claims
based on improper billing practices against an individual provider plaintiff. On May 26, 2004, we filed a
motion for partial summary judgment seeking the dismissal of certain claims and parties based, in part,
due to lack of standing. On July 16, 2004, plaintiffs filed a motion for leave to file an amended complaint,
seeking to assert RICO violations. '

Although the results of pending litigation are always uncertain, we do not believe the results of any
such actions currently threatened or pending, including those described above, will, individuélly or in
aggregate, have a material adverse effect on our consolidated financial position or results of operations.

GOVERNMENT REGULATION

Our business is regulated at federal, state, local and international levels. The laws and rules governing our
business and interpretations of those laws and rules are subject to frequent change. Broad latitude is given
to the agencies administering those regulations. State legislatures and Congress continue to focus on
health care issues as the subject of proposed legislation. Existing or future laws and rules could force us

to change how we do business, restrict revenue and enroliment growth, increase our health care and
administrative costs and capital requirements, and increase our liability in federal and state courts for
coverage determinations, contract interpretation and other actions. Further, we must obtain and maintain
regulatory approvals to market many of our products.

We typically have and are currently involved in various governmental investigations, audits, and
reviews. These include routine, regular and special investigations, audits, and reviews by CMS, state
insurance and health and welfare departments and state attorneys general, the Office of the Inspector
General, the Office of Personnel Management, the Office of Civil Rights, the Department of Justice, and
U.S. Attorneys. Such government actions can result in assessment of damages, civil or criminal fines or
penalties, or other sanctions, including loss of licensure or exclusion from participation in government
programs. We record liabilities for our estimate of probable costs resulting from these matters. Although
the results of pending matters are always uncertain, we do not believe the results of any of the current
investigations, audits or reviews, currently threatened or pending, individually or in the aggregate, will
have a material adverse effect on our consolidated financial position or results of operations.
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OTHER CONTINGENCIES

In 2002, Oxford, which we acquired on July 29, 2004, entered into agreements with two insurance
companies that guaranteed cost reduction targets related to certain orthopedic medical services. In 2003,
the insurers sought to rescind or terminate the agreements claiming various misrepresentations and
material breaches of the agreements by Oxford. Pursuant to the agreements, Oxford filed claims to
recover approximately $50 million of costs incurred and expensed in excess of the cost reduction targets
for the period from November 2002 to October 2004. An arbitration hearing with the insurance company
holding a large majority of the coverage under the policies was held in January 2005, and a decision was
issued on February 22, 2005, denying the insurer’s ability to rescind or terminate its agreement. As a result
of the decision, Oxford was awarded approximately $30 million in net recoveries. The insurer has not

yet indicated whether it will appeal this decision. Oxford will not record the net recoveries until all
contingencies have been resolved. We believe that the remaining insurer’s claims are also without merit,
and we will vigorously seek to enforce our rights.

13 Segment Financial Information

Factors used in determining our reportable business segments include the nature of operating activities,
existence of separate senior management teams, and the type of information presented to the company’s
chief operating decision-maker to evaluate our results of operations.

Our accounting policies for business segment operations are the same as those described in the
Summary of Significant Accounting Policies (see Note 2). Transactions between business segments
principally consist of customer service and transaction processing services that Uniprise provides to
Health Care Services, certain product offerings sold to Uniprise and Health Care Services customers
by Specialized Care Services, and sales of medical benefits cost, quality and utilization data and predictive
modeling to Health Care Services and Uniprise by Ingenix. These transactions are recorded at
management’s best estimate of fair value, as if the services were purchased from or sold to third parties.
All intersegment transactions are eliminated in consolidation. Assets and liabilities that are jointly used
are assigned to each segment using estimates of prorata usage. Cash and investments are assigned such
that each segment has minimum specified levels of regulatory capital or working capital for non-regulated
businesses. The “Corporate and Eliminations” column also includes eliminations of intersegment
transactions.

Substantially all of our operations are conducted in the United States. In accordance with accounting
principles generally accepted in the United States of America, segments with similar economic
characteristics may be combined. The financial results of UnitedHealthcare, Ovations and AmeriChoice
have been combined in the Health Care Services segment column in the tables presented on the next
page because these businesses have similar economic characteristics and have simitar products and
services, types of customers, distribution methods and operational processes, and operate in a similar
regulatory environment, typically within the same legal entity.
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The following table presents segment financial information as of and for the years ended December 31, 2004, 2003

and 2002 (in millions):

Health Care Specialized Corporate

2004 Services Uniprise Care Services Ingenix and Eliminations  Consolidated
Revenues — External Customers $ 32,333 $ 2,688 $ 1,363 $ 446 $ - $ 36,830
Revenues — Intersegment - 647 914 224 {1,785) -
investment and Other Income 340 30 18 - - 388
Total Revenues $ 32,673 $ 3,365 $ 2,295 $ 670 $(1,785) $ 37,218
Earnings From Operations $ 2,810 $ 617 $ 485 $ 129 $ - $ 4,101
Total Assets’ $ 23,799 $ 2,366 $ 1,269 $ o974 $ (879) $ 27,526
Net Assets’ $ 13,138 $ 1,385 $ 765 $ 795 $ (879) $ 15,204
Purchases of Property, Equipment

and Capitalized Software $ 147 $ 112 $ 56 $ 35 $ $ 350
Depreciation and Amortization $ 173 $ 95 $ 44 $ 62 $ - $ 3714
2003
Revenues — External Customers $ 24,592 $ 2,496 $ 1,077 $ 401 $ - $ 28,566
Revenues — Intersegment - 583 787 173 (1,543) -
Investtnent and Other Income 215 28 14 - - 257
Total Revenues $ 24,807 $ 3,107 $ 1,878 $ 574 $(1,543) $ 28,823
Earnings From Operations $ 1,865 $ 610 $ 38 $ 75 $ - $ 2935
Total Assets' $13,597 $ 2,024 $ 1,191 $ 919 $ (366) $17,365
Net Assets' $ 5,008 $ 1,116 $ 710 $ 766 $ (347 $ 7,253
Purchases of Property, Equipment

and Capitalized Software $ 122 $ 130 $ 48 $ 52 $ - $ 352
Depreciation and Amortization $ 116 $ 86 $ 40 $ 57 $ - $ 299
2002
Revenues — External Customers $ 21,373 $ 2,175 $ 897 $ 355 $ - $ 94,800
Revenues — Intersegment - 523 598 136 (1,257) -
Investment and Other Income 179 27 14 - - 220
Total Revenues $ 21,552 $ 2725 $ 1,509 $ 491 $(1,257) $ 25,020
Earnings From Operations $ 1,328 $ 517 $ 286 $ 55 $ - $ 2,186
Total Assets' $ 10,522 $ 1,914 $ 9M4 $ 902 $ (537) $13,775
Net Assets! $ 4379 $ 1,097 $ 602 $ 1763 $ (517 $ 6,324
Purchases of Property, Equipment

and Capitalized Software $ 129 $ 159 $ 59 $ 72 $ - $ 419
Depreciation and Amortization $ 102 $ 69 $ 36 $ 48 $ - $ 255

1 Total Assets and Net Assets exclude, where applicable, debt and accrued interest of $4,054 million, $1,993 million and $1,775 million, income
tax-related assets of $353 million, $269 million and $389 million, and income tax-related liabilities of $786 million, $401 million and $510 million
as of December 31, 2004, 2003 and 2002, respcctively.
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14 Quarterly Financial Data (Unaudited)

For the Quarter Ended

(in millions, except per share data) March 31 June 30 Saptember 30 December 31
2004!

Revenues : . $ 8,144 $ 8,704 $ 9,859 $ 10,511
Medical and Operating Expenses . $ 7,268 $ 71,759 $ 8,767 $ 9323
Earnings From Operations $ 876 $ 945 $ 1,092 $ 1,188
Net Earnings $ 554 $ 59 $ 698 $ 739
Basic Net Earnings per Common Share $ 092 $ 098 $ 1.09 $ 114
Diluted Net Earnings per Common Share $ 0.88 $ 093 $ 1.04 $ 1.09
2003

Revenues $ 6,975 $ 7,087 $ 7,238 $ 7,523
Medical and Operating Expenses $ 6,322 $ 6,378 $ 6475 $ 6,713
Earnings From Operations $ 653 $ 709 $ 763 $ 810
Net Earnings $ 403 $ 439 $ 476 $ 507
Basic Net Earnings per Common Share $ 068 $ 074 $ 081 $ 087
Diluted Net Earnings per Common Share $ 065 $ 071 $ 0.77 $ 083

1 UnitedHealth Group acquired Oxford in July 2004 for total consideration of approximately $5.0 billion and acquired MAMSI in
February 2004 for total consideration of approximately $2.7 billion. These acquisitions affect the comparability of 2004 financial
information to prior fiscal years. The results of operations and financial condition of Oxford and MAMSI have been included

in UnitedHealth Group's consolidated financial statements since the respective acquisition dates. See Note 3 for a detailed
discussion of these acquisitions.
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REPORT OF MANAGEMENT

The management of UnitedHealth Group is responsible for establishing and maintaining adequate
internal control over financial reporting as defined in Rules 13a-15(f) and 15d-15(f) under the Securities
Exchange Act of 1934. The company’s internal control system is designed to provide reasonable assurance
to our management and board of directors regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. The company’s internal control over financial reporting includes those policies
and procedures that:
> Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company;
> Provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and
>  Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition,
use or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk
that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

Management assessed the effectiveness of the company’s internal control over financial reporting
as of December 31, 2004. In making this assessment, we used the criteria set forth by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control— Integrated Framework.
Based on our assessment and those criteria, we believe that, as of December 31, 2004, the company
maintained effective internal control over financial reporting.

The company’s independent registered public accounting firm has audited management’s assessment
of the effectiveness of the company’s internal control over financial reporting as of December 31, 2004,
as stated in the Report of Independent Registered Public Accounting Firm, appearing herein, which
expresses unqualified opinions on management’s assessment and on the effectiveness of the company’s
internal controls over financial reporting as of December 31, 2004.

February 28, 2005

Wwitliam W. McGuire, MD
Chairman and Chief Executive Officer

Stephen J. Hemsley
President and Chief Operating Officer

Patrick J. Erlandson
Chief Financial Officer
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: REPORTS OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of UnitedHealth Group Incorporated and Subsidiaries:

We have audited the accompanying consolidated balance sheets of UnitedHealth Group Incorporated and
Subsidiaries (the “Company”) as of December 31, 2004 and 2003, and the related consolidated statements
of operations, changes in shareholders’ equity, and cash flows for each of the three years in the period
ended December 31, 2004. These consolidated financial statements are the responsibility of the
Company’s management. Qur responsibility is to express an opinion on these financial statements based
on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting
Oversight Board {United States). Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant estimates made
by management, as well as evaluating the overall financial statement presentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects,
the financial position of UnitedHealth Group Incorporated and Subsidiaries as of December 31, 2004
and 2003, and the results of their operations and their cash flows for each of the three years in the
period ended December 31, 2004, in conformity with accounting principles generally accepted in
the United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight
Board (United States), the effectiveness of the Company’s internal control over financial reporting as
of December 31, 2004, based on the criteria established in Internal Control — Integrated Framework issued
by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated
February 28, 2005, expressed an unqualified opinion on management’s assessment of the effectiveness of
the Company’s internal control over financial reporting and an unqualified opinion on the effectiveness
of the Company’s internal control over financial reporting.

DELOITTE & TOUCHE LLP
Minneapolis, Minnesota
February 28, 2005
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To the Board of Directors and Sharehdlders of UnitedHealth Group Incorporated and Subsidiaries:

We have audited management’s assessment, included in the accompanying Report of Management,

that UnitedHealth Group Incorporated and Subsidiaries (the “Company”) maintained effective internal
control over financial reporting as of December 31, 2004, based on the criteria established in Internal
Control— Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission. The Company’s management is responsible for maintaining effective internal control over
financial reporting and for its assessment of the effectiveness of internal control over financial reporting.
Our responsibility is to express an opinion on management’s assessment and an opinion on the
effectiveness of the Company'’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether effective internal control over financial reporting was maintained
in all material respects. Our audit included obtaining an understanding of internal control over financial
reporting, evaluating management’s assessment, testing and evaluating the design and operating
effectiveness of internal control, and performing such other procedures as we considered necessary
in the circumstances. We believe that our audit provides a reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed by, or under the
supervision of, the corhpany’s principal executive and principal financial officers, or persons performing
similar functions, and effected by the company’s board of directors, management, and other personnel
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles.
A company’s internal control over financial reporting includes those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and
(3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition,
use, or disposition of the company's assets that could have a material effect on the financial statements.

Because of the inherent limitations of internal control over financial reporting, including the
possibility of collusion or improper management override of controls, material misstatements due to error
or fraud may not be prevented or detected on a timely basis. Also, projections of any evaluation of the
effectiveness of the internal control over financial reporting to future periods are subject to the risk that
the controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

In our opinion, management’s assessment that the Company maintained effective internal control
over financial reporting as of December 31, 2004, is fairly stated, in all material respects, based on the
criteria established in Internal Control— Integrated Framework issued by the Committee of Sponsoring
‘Organizations of the Treadway Commission. Also in our opinion, the Company maintained, in all material
respects, effective internal control over financial reporting as of December 31, 2004, based on the criteria
established in Internal Control— Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight
Board (United States), the consolidated financial statements as of and for the year ended December 31,

2004 of the Company and our report dated February 28, 2005 expressed an unqualified opinion on those
financial statements.

DELOITTE & TOUCHE LLP
Minneapolis, Minnesota
February 28, 2005
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FINANCIAL PERFORMANCE AT A GLANCE

GROWTH & PROFITS — CONSOLIDATED

(in millions, except per share data) 2004 2003 2002
Revenues $37,218 $28,823 $25,020
Earnings From Operations $ 4,101 $ 2935 $ 2,186
Operating Margin 11.0% 10.2% 8.7%
Return on Net Assets 35.3% 43.7% 37.5%
Net Earnings $ 2,587 $ 1,825 $ 1,352
Net Margin 7.0% 63% 5.4%
Diluted Net Earnings per Common Share $ 394 $ 296 $ 213
GROWTH & PROFITS — BY SEGMENT
(in millions) 2004 2003 2002
HEALYTH CARE SERVICES
Revenues $ 32,673 $ 24,807 $21,552
Earnings From Operations $ 2,810 $ 1,865 $ 1,328
Operating Margin 8.6% 75% 6.2%
Return on Net Assets 30.1% 40.5% 355%
UNIPRISE
Revenues $ 3,365 $ 3,107 $ 2725
Earnings From Operations $ 677 $ 610 $ 517
Operating Margin 20.1% 19.6% 19.0%
Return on Net Assets 58.2%- 55.2% 48.7%
SPECIALIZED CARE SERVICES
Revenues $ 2,295 $ 1,878 $ 1,509
Earnings From Operations $ 485 $ 38 $ 286
Operating Margin 21.1% 20.5% 19.0%
Return on Net Assets 66.5% 59.1% 50.7%
INGENIX
Revenues $ 670 $ 574 $ 491
Earnings From Operations $ 129 $ 75 $ 55
Operating Margin 19.3% 13.1% 11.2%
Return on Net Assets 16.7% 9.7% 7.6%
‘CAPITAL ITEMS
(in millions, except per share data) 2004 2003 2002
Cash Flows From Operating Activities $ 4,135 $ 3,003 $ 2,423
Capital Expenditures $ 350 $ 352 $ 419
Consideration Paid or Issued for Acquisitions $ 7,782 $ 590 $ 869
Debt-to-Total-Capital Ratio 27.3% 27.8% 28.5%
Return on Shareholders’ Equity 31.4% 39.0% 33.0%
Year-End Market Capitalization $ 56,603 $ 33,806 $95,005
Year-End Common Share Price $ 88.03 $ 58.18 $ 4175

UNITEDHEALTH GROUP
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INVESTOR INFORMATION

MARKET PRICE OF COMMON STOCK

The following table shows the range of high and
low sales prices for the company’s stock as reported
on the New York Stock Exchange for the calendar
periods shown through February 15, 2005.

These prices do not include commissions or fees
associated with purchasing or selling this security.

High Low

2005
First Quarter

through February 15,2005 $ 91.80 $ 85.25
2004
First Quarter $ 64.50 $ 55.45
Second Quarter $ 68.50 $ 58.61
Third Quarter $ 7475 $ 59.34
Fourth Quarter $ 88.76 $ 64.61
2003
First Quarter $ 4635  $3920
Second Quarter $ 5267 $ 44.10
Third Quarter $ 5625  $47.95
Fourth Quarter $ 58.67 $ 47.58

As of February 15, 2005, the company had 14,227 shareholders
of record.

ACCOUNT QUESTIONS
Our transfer agent, Wells Fargo, can help you with
a variety of shareholder-related services, including:
Change of address
Lost stock certificates
Transfer of stock to another person
Additional administrative services

You can call our transfer agent toll free at:
(800) 4689716 or locally at (651) 450-4064.

You can write them at:
Wells Fargo Shareowner Services
P.O. Box 64854
Saint Paul, Minnesota 551640854

Or you can e-mail our transfer agent at:
stocktransfer@wellsfargo.com

INFORMATION ONLINE

You can view our annual report and obtain

more information about UnitedHealth Group

and its businesses via the Internet at:
www.unitedhealthgroup.com

UNITEDHEALTH GROUP

INVESTOR RELATIONS
You can contact UnitedHealth Group Investor
Relations to order, without charge, financial docu-
ments such as the annual report and Form 10-K.
You can write to us at:

Investor Relations, MN008-T930

UnitedHealth Group

P.O. Box 1459

Minneapolis, Minnesota 55440-1459

ANNUAL MEETING

We invite UnitedHealth Group shareholders

to attend our annual meeting, which will be

held on Tuesday, May 3, 2005, at 10 a.m. CDT, at
UnitedHealth Group Center, 9900 Bren Road East,
Minnetonka, Minnesota.

DIVIDEND POLICY
UnitedHealth Group’s board of directors
established the company’s dividend policy in
August 1990. The policy requires the board
to review the company’s financial statements
following the end of each fiscal year and decide
whether it is advisable to declare a dividend on
the outstanding shares of common stock.
Shareholders of record on April 1, 2004,
received an annual dividend for 2004 of $0.03 per
share. On February 1, 2005, the board approved
an annual dividend for 2005 of $0.03 per share.
The dividend will be paid on April 18, 2005, o
shareholders of record at the close of business
on April 1, 2005.

NEW YORK STOCK EXCHANGE — STOCK LISTING
AND CORPORATE GOVERNANCE

The company's common stock is traded on the
New York Stock Exchange (NYSE) under the
symbol UNH. Pursuant to Section 303A.12(a)

of the NYSE listed company manual, the company
submitted an unqualified certification of its

Chief Executive Officer to the NYSE in 2004.

The company has also filed as exhibits to its
Annual Report on Form 10K for the year ended
December 31, 2004, the Chief Executive Officer
and Chief Financial Officer certifications required
under the Sarbanes-Oxley Act.



