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certificates to the exchange agent along with a properly executed letter of transmittal and any other required documents, your
PacifiCare stock certificates will be cancelled and you will receive a certificate representing that number of whole shares of
UnitedHealth Group stock that you are entitled to receive pursuant to the merger agreement and a check for the cash that you
are entitled to receive pursuant to the merger agreement.

You should not submit your stock certificates for exchange until you have completed and mailed the letter of transmittal
as directed by the instructions referred to above.

You will be entitled to receive dividends or other distributions on UnitedHealth Group common stock with a record date
after the merger is completed, but only after you have surrendered your PacifiCare stock certificates. If there is any dividend
or other distribution on UnitedHealth Group common stock with a record date after completion of the merger, you will
receive the dividend or distribution promptly after the later of the date that your UnitedHealth Group shares are issued to you
or the date the dividend or other distribution is paid to all UnitedHealth Group shareholders.

UnitedHealth Group will issue a UnitedHealth Group stock certificate or check in a name other than the name in which a
surrendered PacifiCare stock certificate is registered only if you present the exchange agent with all documents required to
show and effect the unrecorded transfer of ownership and show that you paid any applicable stock transfer taxes.

Operations Following the Merger

Following completion of the merger, the business of PacifiCare will be continued as a wholly owned subsidiary of
UnitedHealth Group. The stockholders of PacifiCare will become shareholders of UnitedHealth Group and their rights as
shareholders will be governed by the UnitedHealth Group second restated articles of incorporation, the UnitedHealth Group
second amended and restated bylaws and the laws of the State of Minnesota. See the section entitled “Comparison of Rights
of Shareholders of UnitedHealth Group and Stockholders of PacifiCare” beginning on page 126 of this proxy
statement/prospectus for a discussion of some of the differences in the rights of shareholders of UnitedHealth Group and the
stockholders of PacifiCare.

Health Services Agreements

In support of their plan to provide a nationwide access to healthcare providers and to promote positive customer service,
United HealthCare Insurance Company, referred to as United Insurance, a wholly owned subsidiary of UnitedHealth Group,
and PacifiCare Health Plans Administrators, Inc., referred to as PacifiCare Administrators, a wholly owned subsidiary of
PacifiCare, have entered into two separate health services agreements on customary terms, which are referred to as the health
services agreements. Under the health services agreements, (i) PacifiCare Administrators has agreed, under certain
circumstances, to provide certain United Insurance customers with access to certain services from certain of PacifiCare
Administrators’ networks of contracted health care professionals and entities and (ii) United Insurance has agreed to provide
certain PacifiCare Administrator customers with access to certain of United Insurance’s networks of contracted health care
professionals and entities.

The health services agreements grant reciprocal access to certain of each party’s provider networks on customary terms
for network management, processing and payment of claims, network fees, patient privacy and other matters related to
regulatory compliance. Each of the agreements has a four year team which term automatically renews for successive two year
periods unless the agreements are earlier terminated. The agreements may not be terminated prior to the end of the initial four
year term except in specified circumstances. In the event of a “Change in Control” of PacifiCare, as defined in the
agreements, either party may provide at least 45 days notice to the other party of its election to terminate the health services
agreements. Such termination becomes effective upon a “Change in Control”, unless such nétice is provided by United
Insurance after the merger agreement has been terminated and a takeover proposal for PacifiCare has been announced, in
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which case such termination becomes effective on the later of (a) the occurrence of the “Change in Control” or (b) 180 days
after the date of a notice from PacifiCare Administrators to United Insurance notifying United Insurance of the public
disclosure of the receipt by PacifiCare of, or PacifiCare entering into, a takeover proposal that would have been within the
definition of takeover proposal had the merger agreement remained in effect. In the event of termination following a “Change
of Control”, United Insurance may elect to extend the Health Services Agreements for either a six-month period or two
successive six-month periods upon notice and payment of an additional fee for one six-month period or two fees for two
successive six-month periods.

Certain Contracts between UnitedHealth Group and PacifiCare

In the ordinary course of business, PacifiCare has purchased services from two of UnitedHealth Group’s businesses.
PacifiCare has obtained specialized transplant management solutions from United Resource Networks, a part of UnitedHealth
Group’s Specialized Care Services. In addition, PacifiCare has purchased database and data management services and
consulting services from Ingenix. UnitedHealth Group and PacifiCare believe these services were provided on an arms-length
basis and on customary terms available to any third party.

Interests of Certain Persons in the Merger

PacifiCare’s directors and executive officers have interests in the merger as individuals in addition to, and that may be
different from, their interests as stockholders. The PacifiCare board of directors was aware of these interests of PacifiCare’s
directors and executive officers and considered them in its decision to approve and adopt the merger agreement.

Employment Agreements between PacifiCare Executive Officers and UnitedHealth Group

Twenty-one of PacifiCare’s executive officers and senior managers, including each of Messrs. Phanstiel, Bowlus, Scott
and Konowiecki and Ms. Kosecoff (together, the “named executive officers”) have executed employment agreements with
UnitedHealth Group that will take effect upon the completion of the merger and which will become void if the merger is not
completed. Upon completion of the merger and the effectiveness of the new employment agreements, all prior employment
agreements between PacifiCare and these executives will terminate and the executives will no longer be entitled to any
payments or benefits under those agreements.

New Employment Agreements—Generally The employment agreements with Messrs. Phanstiel, Bowlus and Scott are
for a term of two years and either party may terminate the agreement upon 30 days notice to the other at any time following
the first year of the term. The employment agreements with Mr. Konowiecki and Ms. Kosecoff are for a term of one year.
Under the employment agreements, Mr. Phanstiel will serve as chief executive officer and president of PacifiCare and as
executive vice president of UnitedHealth Group; Mr. Bowlus will serve as chief executive officer and president of
PacifiCare’s Health Plan Division; Mr. Scott will serve as executive vice president, enterprise services and chief financial
officer of PacifiCare; Mr. Konowiecki will serve as executive vice president, corporate affairs and general counsel of
PacifiCare; and Ms. Kosecoff will serve as chief executive officer of the combined company’s Medicare Part D division and
PacifiCare’s PBM division.

The employment agreements provided to three other executive officers of PacifiCare provide for an initial term of 12 or
24 months and will be automatically extended for successive terms of one year unless either party gives the other a non-
renewal notice.

Each of the executive officers will receive the same annual base salary he or she received from PacifiCare prior to the
merger (including the value of his or her car allowance) under the new employment agreements. The base salaries for the
named executive officers would be as follows: Mr. Phanstiel—$997,000; Mr. Bowlus—$677,000; Mr. Scott—3$607,000; Mr.
Konowiecki—$587,000; and Ms. Kosecoff—$507,000. However, the base salary amounts will be increased, if the effective
date of the agreement occurs after January 1, 2006, to reflect
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normal annual salary adjustments made by PacifiCare as of January 1, 2006. In addition, the employment agreements provide
for target annual bonuses equal to the same percentage of base salary as is currently in effect for the executive officers. With
respect to the named executive officers, these percentages are as follows: Mr. Phanstiel, 125%; Mr. Bowlus, 85%; and
Messrs. Scott and Konowiecki and Ms. Kosecoff, 75%.

As described below, the employment agreements with executive officers also provide for initial grants of restricted stock
and a signing bonus on the effective date of the merger. These employment agreements, other than those entered into with the
named executive officers, provide for severance pay under certain circumstances described in more detail below. Further, if
any of the executive officers is subject to the excise tax imposed under Section 4999 of the Code and such excise tax is
incurred in connection with the merger, the executive will receive an additional payment in the amount necessary to place the
executive in the same after-tax position as if the excise tax did not apply.

Twenty-one of PacifiCare’s executive officers and senior managers, including each of the named executive officers,
have executed a non-competition agreement (the “Non-Competition Agreement”) which provides that for a period of time
following the merger—48 months in the case of Messrs. Phanstiel, Bowlus, and Scott and two additional executive officers,
36 months for one additional executive officer and 24 months in the case of Mr. Konowiecki and Ms. Kosecoff—each
executive officer will be subject to a restrictive covenant that generally prohibits him or her from engaging in, or rendering
services to, any business that offers managed care and other health insurance products offered by PacifiCare or its
subsidiaries prior to the merger.

Signing Bonus Each employment agreement with UnitedHealth Group provides for a signing bonus denominated in
either cash or restricted shares of UnitedHealth Group common stock, to be payable or awarded (as the case may be) on the
agreement’s effective date. Messrs. Phanstiel and Konowiecki and Ms. Kosecoff and three other executive officers are
entitled to receive a grant of a number of shares of restricted stock determined by multiplying the amount of the executive’s
signing bonus as listed below by 121% and dividing the result by the closing price of UnitedHealth Group common stock on
the agreement’s effective date: Mr. Phanstiel, $8,454,195, Mr. Konowiecki, $3,593,523, Ms. Kosecoff, $3,071,475, and the
three other executive officers in the aggregate, $7,218,520. The restrictions on shares of restricted stock issued to Messrs.
Phanstiel and Konowiecki and Ms. Kosecoff, as well as to the other three executive officers, will lapse 50% on each of the
first and second anniversaries of the agreement’s effective date, as long as the executive is in compliance with the terms of
the Non-Competition Agreement. Any portion of such shares with respect to which the restrictions had not lapsed as of the
date of a breach by the executive of his or her Non-Competition Agreement will be forfeited. Messrs. Bowlus and Scott will
be entitled to a cash signing bonus of $4,133,503 and $3,728,481, respectively, on the agreement’s effective date.

Initial Grant of Restricted Stock Each employment agreement with UnitedHealth Group provides for an initial grant of
restricted shares of UnitedHealth Group common stock. The initial grant of restricted stock to be awarded to each of the
named executive officers is as follows: Mr. Phanstiel—150,000 shares; Mr. Bowlus-—70,000 shares; Mr. Scott—70,000
shares; Mr. Konowiecki—30,000 shares and Ms. Kosecoff—50,000 shares. With respect to Messrs. Phanstiel, Bowlus, Scott,
Konowiecki and Ms. Kosecoff and one additional executive officer, the shares subject to the initial grant of restricted stock
will vest and all restrictions will lapse 25% (50% in the case of Mr. Konowiecki and Ms. Kosecoff) on each successive
anniversary of the grant date so long as the executive officer continues to comply with the Non-Competition Agreement. In
the event that the executive officer’s employment is terminated (i) by the Company for Cause (as defined in the employment
agreement) or (ii) by executive officer without a Change in Employment (as defined in the employment agreement) prior to
the first anniversary of the effective date of the merger, the portion of the initial grant of restricted stock with respect to
which the restrictions had not lapsed as of the date of termination shall be forfeited.

a
The employment agreements with the three executive officers who are not named executive officers provide for initial
grants of, in the aggregate, 125,000 shares of restricted stock. In the case of one of these executive officers, the shares will
vest as described in the preceding paragraph (25% on each successive anniversary of the
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grant date so long as the executive officer continues to comply with the Non-Competition Agreement). In the case of the
other two executive officers, the shares subject to the initial grant of restricted stock shall vest, and the restrictions shall lapse,
25% per year commencing on the first anniversary of the grant date if the executive officer remains continuously employed
by the Company (or is receiving severance under UnitedHealth Group’s severance pay plan or his or her employment
agreement) until the respective vesting dates. In the event that the executive officer’s employment is terminated for any
reason other than death, disability or retirement, the portion of the initial grant of restricted stock with respect to which the
restrictions had not lapsed as of the date of termination (or, under circumstances in which the executive is entitled to
severance, as of the date that severance pay ends) shall be forfeited.

Termination of Employment

In General. Upon a termination of employment for any reason under the new employment agreements, each executive
officer will be entitled to receive compensation related to services performed prior to termination and any additional amounts
required to be paid by applicable law.

Named Executive Officers. Upon a termination of employment for any reason, the named executive officers are entitled
to receive a one-time cash payment in an amount equal to the full premium for employee-only health, dental and group term
life benefit coverages for a 36-month period following termination of employment. If the named executive officer does not
qualify for benefits under UnitedHealth Group’s post-retirement medical program at the time of termination of employment,
following the executive’s exhaustion of COBRA continuation coverage, UnitedHealth Group will provide to the executive (at
the executive’s cost) benefits which are substantially equivalent to the benefits provided under the post-retirement medical
program. Mr. Phanstiel’s employment agreement also provides that following a termination of employment he is entitled to
office space and administrative support services for a period of 36 months following the date of termination. No other
severance is provided in the new employment agreements executed by the named executive officers.

Severance for Executive Officers (Other than the Named Executive Officers). Upon a qualifying termination of
employment under the new employment agreements, each of the three executive officers who are not named executive
officers will be entitled to severance pay. A qualifying termination will occur if the executive’s employment is terminated (1)
by mutual agreement of the parties, (2) without Cause by UnitedHealth Group, (3) because of the death of the executive, (4)
upon delivery from UnitedHealth Group of a notice of non-renewal, (5) by the executive due to a Change in Employment
during the initial term of his or her employment agreement or, in the case of two executive officers, by the executive for any
reason within 60 days of the expiration of the initial term of the employment agreement. Severance benefits will commence
on the date of termination and generally continue for two years. The severance benefit is contingent upon execution of a

release and is payable in bi-weekly installments equal to /26 of the sum of the executive officer’s annualized base salary plus
his or her average incentive compensation paid over the prior two years (excluding special, long-term, or one-time bonus or
incentive compensation payments). Upon any termination of employment entitling these executive officers to severance
benefits, these executives are also entitled to receive a one-time cash payment in an amount equal to the portion of the
premiums UnitedHealth Group subsidizes for employee-only health, dental and group term life benefit coverages; and -
outplacement and job search services at the employer’s expense for a period not to exceed the severance period. If the
executive officer does not qualify for benefits under UnitedHealth Group’s post-retirement medical program at the time of
termination of employment, following the executive’s exhaustion of COBRA continuation coverage, UnitedHealth Group
will provide to the executive (at the executive’s cost) benefits which are substantially equivalent to the benefits provided
under the post-retirement medical program.

Supplemental Executive Retirement Plan. PacifiCare maintains a nonqualified, supplemental executive retirement plan
(the “SERP”) under which certain executive officers, including each of the named executive officers, are eligible to ’
participate. Participants who retire at or after age 62 receive an annual benefit equal to 4% of their highest consecutive three
year average annual base salary and bonus (“Covered Compensation”) per year of service with a
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maximum annual benefit of 50% of Covered Compensation. Participants with five years of covered employment may retire at
or after age 55. A discounted benefit equal to 3% per year is applied for retirement before age 62. Each of the named
executive officers other than Ms. Kosecoff is scheduled to vest in his accrued SERP benefit as of January 1, 2007; Ms.
Kosecoff is scheduled to vest in her accrued SERP benefit as of July 22, 2007. The new employment agreements provide that
if the executive officer is a participant in the SERP and if the executive’s employment terminates for any reason (or if the
SERP is terminated by UnitedHealth Group) during the two-year period following the merger, then the executive officer will
be entitled to receive the change in contro! benefit under the SERP which is the immediate commencement of the executive’s
accrued benefit with no reduction for early commencement. SERP benefits may also be paid in a lump sum actuarial
equivalent of the lifetime annual benefit.

PacifiCare Employment Agreements

Two of PacifiCare’s executive officers have not entered into new employment agreements, but are parties to
employment agreements with PacifiCare which will continue after the merger. Under the terms of the PacifiCare employment
agreements, if the executive officer is terminated without Cause or terminates his or her employment for “good cause” (as
defined in the employment agreement) within twenty-four months of a change in control, he or she will be eligible for
severance benefits. Consummation of the merger constitutes a change in control for purposes of these employment
agreements. One such executive officer would be entitled to a lump sum payment equat to three times the executive’s base
salary in effect at date of termination and three times the average incentive payment for the last two years. The lump sum
would also include the prorated portion of the executive’s annual bonus for the year of termination and an amount equal to 36
months benefits coverage, including automobile allowance. In addition, the executive would be eligible for outplacement
services for 36 months. The other executive officer would be entitled to a lump sum payment equal to two times the
executive’s base salary in effect at date of termination and two times the average incentive payment for the Jast two years.
The lump sum would also include the prorated portion of the executive’s annual bonus for the year of termination and an
amount equal to 24 months benefits coverage, including automobile allowance. In addition, the executive would be eligible
for outplacement services for 24 months. The PacifiCare employment agreement also provides that the executive may
terminate his or her employment for any reason after twelve months following the change in control and be eligible to receive
one-half of the benefits described above. One of these executive officers is a participant in the SERP, described above, so that
if this executive’s employment terminates for any reason (or the SERP is terminated) within 24 months of the change in
control, the executive would be entitled to receive the change in control benefit under the SERP which is the immediate
commencement of the executive’s accrued benefit under such plan with no reduction for early commencement. Further, if
cither of these executives is subject to the excise tax imposed under Section 4999 of the Code and such excise tax is incurred
in connection with this merger, he or she will receive an additional payment in the amount necessary to place the executive in
the same after-tax position as if the excise tax did not apply.

Equity-Based Awards

Stock Options In connection with the merger, except as noted below, UnitedHealth Group will assume each option to
purchase PacifiCare common stock that remains outstanding immediately prior to the consummation of the merger, subject
generally to the same terms and conditions as previously applicable thereto, and each PacifiCare stock option assumed by
UnitedHealth Group will be converted automatically into an option to purchase shares of UnitedHealth Group common stock,
except that (1) each such substitute stock option will be exercisable for, and represent the right to acquire, that whole number
of shares of UnitedHealth Group common stock (rounded to the nearest whole share) equal to the number of shares of
PacifiCare common stock subject to such PacifiCare stock option multiplied by the option exchange ratio and (2) the option
price per share of UnitedHealth Group common stock under each substitute stock option will be an amount equal to the
option price per share of Pacifi€are common stock subject to the option in effect immediately prior to completion of the
merger divided by the option exchange ratio. For this purpose, the option exchange ratio is equal to 1.1 plus the fraction
obtained by dividing $21.50 by the per share closing price of UnitedHealth Group common stock on the trading day
immediately prior to the effective date of the merger. See the section entitled “The Merger
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Agreement—Structure of the Merger and Conversion of PacifiCare Common Stock and Equity-Based Awards” beginning on
page 99 of this proxy statement/prospectus. Based on the number of PacifiCare stock options outstanding as of June 30, 2005,
the following number of PacifiCare options held by PacifiCare’s named executive officers, all other executive officers as a
group and all non-employee directors as a group will be so converted at the effective time of the merger: Mr. Phanstiel,
2,460,000; Mr. Bowlus, 996,750; Mr. Scott, 480,000; Mr. Konowiecki, 995,000; Ms. Kosecoff, 245,000; all other executive
officers as a group (5 persons), 466,342; and all non-employee directors as a group (9 persons), 623,056.

Under PacifiCare’s equity compensation plans, except as noted below, all outstanding stock options, including those
held by directors and executive officers of PacifiCare, will vest and become fully exercisable at the effective time of the
merger. Based on options outstanding as of June 30, 2005, the number of unvested options to acquire shares of PacifiCare
common stock held by the named executive officers, all other executive officers as a group and all non-employee directors as
a group, that will become fully vested and exercisable at the effective time of the merger, and the weighted average exercise
price of such options, is as follows: Mr. Phanstiel, 772,500 options with a weighted average exercise price of $27.70; Mr.
Bowlus, 280,000 options with a weighted average exercise price of $24.60; Mr. Scott, 240,000 options with a weighted
average exercise price of $25.45; Mr. Konowiecki, 285,000 options with a weighted average exercise price of $19.11; Ms.
Kosecoff, 212,500 options with a weighted average exercise price of $24.45; all other executive officers as a group
(5 persons), 355,050 options with a weighted average exercise price of $29.94; and all non-employee directors as a group (9
persons), 60,000 options with a weighted average exercise price of $50.41. If the merger were to be completed after February
1, 2006, a portion of these options will become vested under their existing terms, so that the number of unvested options
becoming fully vested at the completion of the merger would be as follows: Mr. Phanstiel, 397,500 options with a weighted
average exercise price of $40.09; Mr. Bowlus, 128,750 options with a weighted average exercise price of $37.37; Mr. Scott,
112,500 options with a weighted average exercise price of $39.09; Mr. Konowiecki 90,000 options with a weighted average
exercise price of $36.97; Ms. Kosecoff, 130,000 options with a weighted average exercise price of $30.19; all other executive
officers as a group (5 persons), 248,650 options with a weighted average exercise price of $35.07; and all non-employee
directors as a group (9 persons), 0 options.

In the event that the merger is consummated after January 1, 2006, any stock option grants made by PacifiCare after
January 1, 2006 will be treated differently in connection with the merger, as follows:

Grants to Executive Officers who Execute New Employment Agreements. Only a portion of any stock options granted
after January 1, 2006 by PacifiCare to its executive officers and other senior managers who have executed new employment
agreements in connection with the merger may vest and become exercisable at the effective time of the merger. The portion
(if any) that will become vested will equal the number of shares subject to the grant multiplied by a fraction, the numerator of
which is the number of full calendar quarters elapsed between January 1, 2006 and the effective time of the merger, and the
denominator of which is 16. Any such options that become vested pursuant to the foregoing provision will be converted into
options to purchase UnitedHealth Group common stock in accordance with the conversion provisions described above, and
any such options that are not vested as of the effective time of the merger will be cancelled without consideration.

Grants to Executive Officers who do not Execute New Employment Agreements. Stock options granted by PacifiCare
after January 1, 2006 to executive officers and other senior managers who have existing employment agreements with
PacifiCare and who do not execute new employment agreements in connection with the merger will not be subject to
accelerated vesting as of the effective time of the merger, but will be converted into options to purchase UnitedHealth Group
common stock in accordance with the conversion provisions described above. If the employment of any such individual is
terminated either (1) by UnitedHealth Group or its affiliates without cause or (2) by the individual for good cause (as defined
in the individual’s existing employment agreement) within one year following the effective time of the merger, a portion of
the grant will become vested equal to the number of shares subject to the grant multiplied by a fraction, the numerator of
which is the number of full calendar quarters elapsed between January 1, 2006 and the date of termination, and the
denominator of which is 16.
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Grants to Other Emplovees. Stock options granted after January 1, 2006 to employees of PacifiCare other than the
individuals described above will not be subject to accelerated vesting as of the effective time of the merger, but will be
converted into options to purchase UnitedHealth Group common stock in accordance with the conversion provisions
described above.

Restricted Stock and Stock Units. Except as noted below, all outstanding restricted shares of PacifiCare common stock
under PacifiCare’s equity plans, including restricted shares held by directors and executive officers of PacifiCare, will vest
and become nonforfeitable as of the effective time of the merger and will be converted into the right to receive the per share
merger consideration at the effective time of the merger (see the section entitled “The Merger Agreement—Structure of the
Merger and Conversion of PacifiCare Common Stock and Equity-Based Awards” beginning on page 99 of this proxy
statement/prospectus). Based on the shares of restricted stock outstanding as of June 30, 2005, the number of restricted shares
of PacifiCare common stock held by PacifiCare’s named executive officers, all other executive officers as a group and all
non-employee directors as a group that will become fully vested and nonforfeitable as a result of the merger is as follows:
Mr. Phanstiel, 0; Mr. Bowlus, 0; Mr. Scott, 0; Mr. Konowiecki, 0; Ms. Kosecoff, 0; all other executive officers as a group (5
persons), 10,000; and all non-employee directors as a group (9 persons), 0.

In addition, all stock units, including restricted stock units credited to the accounts of participants under PacifiCare’s
deferred compensation plans, whether or not vested, will be converted into the right to receive the per share merger
consideration at the effective time of the merger (see the section entitled “The Merger Agreement—Structure of the Merger
and Conversion of PacifiCare Common Stock and Equity-Based Awards” beginning on page 99 of this proxy
statement/prospectus). The total number of vested stock units credited to the account of PacifiCare’s named executive
officers, all other executive officers as a group and all non-employee directors as a group as of June 30, 2005 is as follows:
Mr. Phanstiel, 362,130; Mr. Bowlus, 29,166; Mr. Scott, 64,509; Mr. Konowiecki, 39,385; Ms. Kosecoff, 28,795; all other
executive officers as a group (5 persons), 116,972; and all non-employee directors as a group (9 persons), 35,996. The
number of stock units that will become fully vested as of the effective time of the merger is as follows: Mr. Phanstiel,
234.321; Mr. Bowlus, 69,168; Mr. Scott, 63,847; Mr. Konowiecki, 59,776; Ms. Kosecoff, 42,703; all other executive officers
as a group (5 persons), 147,976; and all non-employee directors as a group (9 persons), 0.

In the event that the merger is consummated after January 1, 2006, any awards of restricted stock made by PacifiCare
after January 1, 2006 will be treated differently in connection with the merger, as follows:

Awards to Executives and Senior Managers with Existing Employment Agreements. Only a portion of any restricted
shares granted after January 1, 2006 by PacifiCare to its executive officers and other senior managers who have existing
employment agreements with PacifiCare may vest at the effective time of the merger. The portion (if any) that will become
vested will equal the number of restricted shares subject to the grant multiplied by a fraction, the numerator of which is the
number of full calendar quarters elapsed between January 1, 2006 and the effective time of the merger, and the denominator
of which is 16. Any portion of the grant with respect to which the restrictions have lapsed as of the effective time of the
merger will be converted into the right to receive the per share merger consideration, as described above, and any postion of
the grant that has not become vested as of the effective time of the merger will be cancelled without consideration.

Awards to Other Employees. Any restricted shares granted after January 1, 2006 by PacifiCare to its employees, other
than the executive officers and other senior managers described above, will not be subject to accelerated vesting at the
effective time of the merger, and, at the effective time of the merger, any restricted shares with respect to which the
restrictions have not lapsed will be cancelled without consideration.

Bonuses for the Year in Which the Merger is Completed a

The merger agreement provides that participants in PacifiCare’s incentive bonus plans, including PacifiCare’s executive

officers, will receive a pro rata bonus for the year in which the merger becomes effective,
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based on the participants’ target bonus for such year. For example, if the merger becomes effective in 2005, the named
executive officers’ pro rata bonuses would be calculated by applying the pro rata portion (based on the number of days in the
year worked prior to consummation of the merger) to the product of the named executive officer’s base salary and the
following target bonus percentages: Mr. Phansticl, 125%; Mr. Bowlus, 85%; Mr. Scott, 75%; Mr. Konowiecki, 75%; and Ms.
Kosecoff, 75%. The 2005 target bonus percentages that apply with respect to PacifiCare’s other executive officers are 75%
(with respect to 4 other executive officers) and 50% (with respect to one other executive officer).

Continuation of Certain Benefits

Pursuant to the merger agreement, UnitedHealth Group has agreed that it will, or will cause the surviving company in
the merger to, continue the PacifiCare SERP in effect for at least one year following the effective time of the merger, and to
provide employees of PacifiCare and its subsidiaries, including the executive officers, with compensation and employee
benefits that are no less favorable than those provided pursuant to PacifiCare’s plans and policies prior to the effective time
or those provided by UnitedHealth Group to similarly situated employees in the discretion of UnitedHealth Group. See also,
the section entitled “The Merger Agreement—Employee Matters” beginning on page 108 of this proxy statement/prospectus.

Indemnification and Insurance

The merger agreement provides that without further action upon effectiveness of the merger, the surviving company in
the merger will assume and maintain all rights to indemnification and exculpation provided to current or former directors,
officers and employees of PacifiCare in the PacifiCare certificate of incorporation, bylaws, existing indemnification
agreements or provided under applicable law, and that such rights will continue in full force and effect following completion
of the merger. In addition, UnitedHealth Group has agreed to indemnify and hold harmless, and provide advancement of
expenses to directors, officers and employees of PacifiCare to the same extent such persons were indemnified by, or had the
right to advancement of expenses from, PacifiCare on the date of the merger agreement by PacifiCare pursuant to
PacifiCare’s certificate of incorporation, existing indemnification agreements or as provided under applicable law.

The merger agreement provides that, for six years after completion of the merger, UnitedHealth Group will maintain
PacifiCare’s policies of directors’ and officers’ liability insurance or substitute comparable policies, except that UnitedHealth
Group will not be obligated to pay aggregate premiums in excess of 300% of the amount paid by PacifiCare in its last full
fiscal year.

PacifiCare Common Stock Ownership

The following table provides information about each stockholder known to PacifiCare to own beneficially more than 5%
of the outstanding shares of PacifiCare common stock (based solely on information provided in Schedule 13Gs filed by each
such entity in February 2005 with the SEC). All applicable share and per share amounts reflect the two-for-one stock split in
the form of a dividend that was effective January 20, 2004.

Percent of Class

Common
Name and Address of Beneficial Owner - Stoeck m
FMR Corp.©® 12,551,597 14.3%

82 Devonshire Street
Boston, Massachusetts 02109

(1) Percent of class calculation is based on approximately 87,628,000 shares of PacifiCare common stock outstanding as of
June 30, 2005.

(2) This information is furnished in reliance on the Schedule 13-G/A filed by FMR Corp. with the SEC on February 14,
2005.
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The following table shows how much PacifiCare common stock, including restricted stock, is owned by directors,
named executive officers, and directors and executive officers as a group, as of June 30, 2005. All applicable share and per
share amounts reflect the two-for-one stock split in the form of a dividend that was effective January 20, 2004.

Number of

Shares Owned Rights to Percent
Name B Acquire(z) 3)
Howard G. Phanstiel 69,766 1,687,500 2.0%
Aida Alvarez — 27,000 *
Bradley C. Call 2,000 87,000 *
Terry O. Hartshorn 107,464 87,000 *
Dominic Ng 2,000 57,000 *
Warren E. Pinckert 11 7,264 31,000 *
David A. Reed 2,000 48,000 *
Charles R. Rinehart 2.000 67,000 *
Linda Rosenstock — 18,500 *
Lloyd E. Ross 9,200 140,556 *
Bradford A. Bowlus 17,901 716,750 *
Joseph S. Konowiecki 78,192 710,000 *
Jacqueline B. Kosecoff 19,315 82,500 *
Gregory W. Scott 71,078 240,000 *
All Executive Officers and Directors as a Group (19 persons)® 432224 4,111,098 5.0%

*  Less than 1%.

(1) Includes shares for which the named person has sole voting or investment power or has shared voting or investment
power with his or her spouse, including the following: shares held in an account under the PacifiCare Savings and
Profit-Sharing Plan (which shares may fluctuate due to administrative fees), and restricted shares.

(2) Includes shares that can be acquired through the exercise of outstanding vested options and options that vest within 60
days of June 30, 2005. Also includes stock units that are subject to distribution within 60 days of June 30, 2005 (but
does not include other stock units).

(3) The percentage of beneficial ownership is based on approximately 87,628,000 shares of common stock outstanding as of
June 30, 2005, and includes with respect to each security holder both the number of shares owned and the number of
shares that can be acquired through stock option exercises or stock unit distributions within 60 days of June 30, 2005.

(4) In addition to the officers and directors named in this table, five other executive officers are members of the group.

Regulatory Matters

The merger is subject to the requirements of the HSR Act, which requires that acquisitions meeting certain thresholds
must be notified and required information and materials furnished to the Antitrust Division of the DOJ and the FTC and
certain waiting periods must be terminated or expire, before the merger can be completed. The applicable waiting period will
begin on the date of filing by both UnitedHealth Group and PacifiCare and will expire 30 days thereafter (or on the next
regular business day if the 30th day falls on a Saturday, Sunday or legal public holiday), unless the waiting period is earlier
terminated or extended by a request for additional information.

At any time before or after completion of the metger, the Antitrust Division of the DOJ or the FTC may, however,
challenge the merger on antitrust grounds. Private parties could take action under the antitrust laws, including seeking an
mjunction prohibiting or delaying the merger, divestiture or damages under certain
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circumstances. Additionally, at any time before or after the completion of the merger, notwithstanding expiration or
termination of the applicable HSR waiting period, any state could take action under the antitrust laws as it deems necessary
or desirable in the public interest. There can be no assurance that a challenge to the merger will not be made or that, if a
challenge is made, PacifiCare and UnitedHealth Group will prevail.

Pursuant to the Principal States’ insurance laws and in some instances their health laws, in order to complete the merger,
each of the Commissioners or Superintendents of Insurance in the Principal States and California’s Department of Managed
Care must approve UnitedHealth Group’s acquisition of control of PacifiCare’s insurance companies and health maintenance
organizations. To obtain these approvals, UnitedHealth Group has filed acquisition of control or similar applications, as
required by the insurance and health laws and regulations of each state. There can be no assurance that any of these local
authorities will grant the necessary approvals or consents in order for the merger to be completed.

Additionally, UnitedHealth Group is not obligated to complete the merger if a governmental agency or agencies imposes
a condition, restriction, qualification, requirement or limitation when it grants the necessary approvals and consents which (if
implemented) would constitute, or would be reasonably likely to constitute, individually or in the aggregate, a Negative
Regulatory Action, as such term is defined in the section entitled “The Merger Agreement—Reasonable Best Efforts”
beginning on page 107 of this proxy statement/prospectus. If the merger is completed despite the imposition of any such
conditions, restrictions, qualifications, requirements or limitations in such conditions, restrictions, qualifications,
requirements or imitations could adversely affect UnitedHealth Group’s ability to integrate the business of PacifiCare or
reduce the anticipated benefits of the merger. There is currently no way to predict how long it will take to obtain all of the
required regulatory approvals and there may be a substantial period of time between the approval by PacifiCare stockholders
and the completion of the merger.

Material U.S. Federal Income Tax Consequences of the Merger

The following is a discussion of material U.S. federal income tax consequences of the merger generally applicable to
holders of PacifiCare common stock that, in the merger, exchange their PacifiCare common stock for UnitedHealth Group
common stock and cash. The following discussion is based on and subject to the Code, the regulations promulgated under the
Code, and existing administrative rulings and court decisions, all as in effect on the date of this proxy statement/prospectus
and all of which are subject to change, possibly with retroactive effect.

This discussion addresses only those PacifiCare stockholders that hold their shares of PacifiCare common stock as a
capital asset. In addition, this discussion does not address all the U.S. federal income tax consequences that may be relevant
to PacifiCare stockholders in light of their particular circumstances or the U.S. federal income tax consequences to PacifiCare
stockholders that are subject to special rules, such as, without limitation:

» partnerships, subchapter S corporations or other pass-through entities;
= foreign persons, foreign entity or U.S. expatriates;

* mutual funds, banks, thrifts or other financial institutions;

* tax-exempt organizations or pension funds;

* insurance companies;

» dealers or traders in securities;

* PacifiCare stockholders who received their shares of PacifiCare common stock through a benefit plan or a tax-
qualified retirement plan or through the exercise of employee stock options or similar derivative securities or
otherwise as compensation;

*» PacifiCare stockholders who may be subject to the alternative minimum tax provisions of the Code;
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+  PacifiCare stockholders whose functional currency is not the U.S. dollar;
» PacifiCare stockholders who exercises dissenters’ rights; and

* PacifiCare stockholders who hold PacifiCare common stock as part of a hedge, appreciated financial position,
straddle, synthetic security, conversion transaction or other integrated investment.

Furthermore, this discussion does not address any tax consequences arising under the laws of any state, locality or
foreign jurisdiction. This discussion does not purport to be a comprehensive analysis or description of all potential U.S.
federal income tax consequences of the merger.

PacifiCare stockholders should consult their own tax advisors as to the specific tax consequences to them of the
merger in light of their particular circumstances, including the applicability and effect of U.S. federal, state, local,
foreign and other tax laws.

Exchange of PacifiCare Common Stock for UnitedHealth Group Common Stock and Cash

PacifiCare and UnitedHealth Group each anticipate that the merger will qualify as a reorganization within the meaning
of Section 368(a) of the Code. It is a condition to the completion of the merger that PacifiCare receive a written opinion from
Skadden, Arps, Slate, Meagher & Flom LLP and UnitedHealth Group receive a written opinion from Weil, Gotshal &
Manges LLP, in each case dated as of the effective date of the merger, both to the effect that the merger will qualify as such a
reorganization. PacifiCare’s and UnitedHealth Group’s conditions relating to these tax opinions are not waivable following
the adoption of the merger agreement by PacifiCare stockholders without reapproval by PacifiCare stockholders (with
appropriate disclosure), and neither PacifiCare nor UnitedHealth Group intends to waive these conditions. The opinions will
rely on certain assumptions, including assumptions regarding the absence of changes in existing facts and law and the
completion of the merger in the manner contemplated by the merger agreement, and representations and covenants made by
PacifiCare, UnitedHealth Group and Point Acquisition, including those contained in representation letters of officers of
PacifiCare, UnitedHealth Group and Point Acquisition. If any of those representations, covenants or assumptions is
inaccurate, the opinions cannot be relied upon, and the U.S. federal income tax consequences of the merger could differ from
those discussed here. In addition, these opinions are not binding on the United States Internal Revenue Service, referred to as
the IRS, or any court, and neither PacifiCare nor UnitedHealth Group intends to request a ruling from the IRS regarding the
U.S. federal income tax consequences of the merger. Consequently, there can be no certainty that the IRS will not challenge
the conclusions reflected in the opinions or that a court would not sustain such a challenge.

Assuming that the merger qualifies as a reorganization within the meaning of Section 368(a) of the Code, the material
U.S. federal income tax consequences to a PacifiCare stockholder of the exchange of PacifiCare common stock for
UnitedHealth Group common stock and cash pursuant to the merger will be as follows:

+ aPacifiCare stockholder will realize gain equal to the excess, if any, of the fair market value of the UnitedHealth
Group common stock (including, for this purpose, any fractional share of UnitedHealth Group common stock for
which cash is received) and the amount of cash received over that stockholder’s adjusted tax basis in the PacifiCare
common stock exchanged by the stockholder in the merger, but will recognize any such gain only to the extent of
cash received in the merger (excluding cash received in lieu of fractional shares, which will be taxed as described
below). For this purpose, a PacifiCare stockholder must calculate gain or loss separately for each identifiable block
of PacifiCare common stock exchanged by the stockholder in the merger, and the PacifiCare stockholder may not
offset a loss realized on one block of its PacifiCare common stock against a gain recognized on another block of its
PacifiCare common stock;

+ a PacifiCare stockholder will not be permitted to recognize any loss realized in the merger (except possibly in
connection with cash received instead of a fractional share, as discussed below);
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+ the gain recognized by a PacifiCare stockholder in the merger generally will constitute capital gain, unless, as
discussed below, the stockholder’s receipt of cash has the effect of a distribution of a dividend for U.S. federal
income tax purposes, in which case the stockholder’s gain will be treated as ordinary dividend income to the extent
of the stockholder’s ratable share of accumulated earnings and profits as calculated for U.S. federal income tax
purposes;

¢ any capital gain recognized by a PacifiCare stockholder generally will constitute long-term capital gain if the
stockholder’s holding period for the PacifiCare common stock exchanged in the merger is more than one year as of
the date of the merger, and otherwise will constitute short-term capital gain;

» the aggregate tax basis of the shares of UnitedHealth Group common stock received by a PacifiCare stockholder
(including, for this purpose, any fractional share of UnitedHealth Group common stock for which cash is received)
in exchange for PacifiCare common stock in the merger will be the same as the aggregate tax basis of the
stockholder’s PacifiCare common stock exchanged therefor, decreased by the amount of cash received by the
stockholder in the merger (excluding any cash received in lieu of a fractional share) and increased by the amount of
gain recognized by the stockholder in the merger (including any portion of the gain that is treated as a dividend and
excluding any gain recognized as a result of cash received in lieu of a fractional share); and

* the holding period of the shares of UnitedHealth Group common stock received by a PacifiCare stockholder in the
merger will include the holding period of the stockholder’s PacifiCare common stock exchanged in the merger.

Potential Treatment of Cash as a Dividend

In general, the determination of whether gain recognized by a PacifiCare stockholder will be treated as capital gain or a
dividend distribution will depend upon whether, and to what extent, the merger reduces the PacifiCare stockholder’s deemed
percentage stock ownership interest in UnitedHealth Group. For purposes of this determination, a PacifiCare stockholder will
be treated as if the stockholder first exchanged all of its PacifiCare common stock solely for UnitedHealth Group common
stock (instead of the combination of UnitedHealth Group common stock and cash actually received) and then UnitedHealth
Group immediately redeemed a portion of that UnitedHealth Group common stock in exchange for the cash the stockholder
received in the merger. The gain recognized in the exchange followed by the deemed redemption will be treated as capital
gain if, with respect to the PacifiCare stockholder, the deemed redemption is “‘substantially dlspropomonate” or “not
essentially equivalent to a dividend.”

In general, the deemed redemption will be “substantially disproportionate” with respect to a PacifiCare stockholder if
the percentage described in (2) below is less than 80% of the percentage described in (1) below. Whether the deemed
redemption is “not essentially equivalent to a dividend” with respect to a PacifiCare stockholder will depend on the
stockholder’s particular circumstances. In order for the deemed redemption to be “not essentially equivalent to a dividend,”
the deemed redemption must result in a “meaningful reduction” in the PacifiCare stockholder’s deemed percentage stock
ownership of UnitedHealth Group common stock. In general, that determination requires a comparison of (1) the percentage
of the outstanding voting stock of UnitedHealth Group that the PacifiCare stockholder is deemed actually and constructiveiy
to have owned immedrately before the deemed redemption by UnitedHealth Group and (2) the percentage of the outstanding
voting stock of UnitedHealth Group actually and constructively owned by the stockholder immediately after the deemed
redemption by UnitedHealth Group. In applying the foregoing tests, a stockholder may, under constructive ownership rules,
be deemed to own stock in addition to stock actually owned by the stockholder, including stock owned by other persons and
stock subject to an option held by such stockholder or by other persons. Because the constructive ownership rules are
complex, each PacifiCare stockholder should consult its own tax advisor as to the applicability of these rules. The IRS has
indicated that a minority stockholder in a publicly traded corporation whose relative stock interest is minimal and who
exercises no control with respect to corporate affairs is considered to have a “meaningful reduction” if that stockholder has
any reduction in its percentage stock ownership under the foregoing analysis.
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Cash Received in Lieu of a Fractional Share

To the extent that a PacifiCare stockholder receives cash in lieu of a fractional share of common stock of UnitedHealth
Group, the stockholder will be deemed to have received that fractional share in the merger and then to have received the cash
in redemption of that fractional share. The stockholder generally will recognize capital gain or loss equal to the difference
between the cash received and the portion of the stockholder’s tax basis in the shares of PacifiCare common stock
surrendered allocable to that fractional share. This gain or loss generally will be long-term capital gain or loss if the holding
period for those shares of PacifiCare common stock is more than one year as of the date of the merger.

Backup Withholding

Backup withholding at the applicable rate may apply with respect to certain payments, including cash received in the
merger, unless a PacifiCare stockholder (1) is a corporation or is within certain other exempt categories and, when required,
demonstrates this fact, or (2) provides a correct taxpayer identification number, certifies as to no loss of exemption from
backup withholding and otherwise complies with applicable requirements of the backup withholding rules. A PacifiCare
stockholder who does not provide its correct taxpayer identification number may be subject to penalties imposed by the IRS.
Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against the stockholder’s
U.S. federal income tax liability, provided the stockholder furnishes certain required information to the IRS.

Reporting Requirements

A PacifiCare stockholder will be required to retain records pertaining to the merger and will be required to file with such
PacifiCare stockholder’s U.S. federal income tax return for the year in which the merger takes place a statement setting forth
certain facts relating to the merger.

TAX MATTERS REGARDING THE MERGER ARE VERY COMPLICATED, AND THE TAX
CONSEQUENCES OF THE MERGER TO ANY PARTICULAR PACIFICARE STOCKHOLDER WILL DEPEND
ON THAT STOCKHOLDER’S PARTICULAR SITUATION. PACIFICARE STOCKHOLDERS ARE STRONGLY
URGED TO CONSULT THEIR OWN TAX ADVISORS REGARDING THE SPECIFIC TAX CONSEQUENCES
OF THE MERGER, INCLUDING TAX RETURN REPORTING REQUIREMENTS, THE APPLICABILITY OF
FEDERAL, STATE, LOCAL AND FOREIGN TAX LAWS AND THE EFFECT OF ANY PROPOSED CHANGE IN
THE TAX LAWS TO THEM.

Accounting Treatment

UnitedHealth Group intends to account for the merger under the purchase method of accounting for business
combinations. Under the purchase method of accounting, the total estimated purchase price is allocated to the net tangible
and intangible assets of an acquired entity based on their estimated fair values as of the completion of the transaction. A final
determination of these fair values will include management’s consideration of a valuation prepared by an independent
valuation specialist. This valuation will be based on the actual net tangible and intangible assets of the acquired entity that
exist as of the closing date of the transaction.

Restrictions on Sale of Shares by Affiliates of PacifiCare and UnitedHealth Group

The shares of UnitedHealth Group common stock to be received by PacifiCare’s stockholders in connection with the
merger will be registered under the Securities Act and will be freely transferable, except for shares of UnitedHealth Group
common stock issued to any person who is deemed to be an affiliate of either PacifiCare or UnitedHealth Group at the time
of the special meeting. Persons who may be deemed to be affiliates include individuals or entities that control, are controlled
by, or are under common control with either PacifiCare or
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UnitedHealth Group and may include the executive officers and directors, as well as the principal stockholders, of both
companies. Affiliates may not sell their shares of UnitedHealth Group common stock acquired in connection with the merger
except pursuant to:

* an effective registration statement under the Securities Act covering the resale of those shares;
* inaccordance with Rule 145 under the Securities Act; or

*+ an opinion of counsel or under a “no action” letter from the SEC, that such sale will not violate or is otherwise
exempt from registration under the Securities Act.

The merger agreement requires PacifiCare to use its reasonable best efforts to cause each of its affiliates to execute a
written agreement to the effect that such person will not offer to sell or otherwise dispose of any of the shares of
UnitedHealth Group common stock issued to such person in or pursuant to the merger except in compliance with the
Securities Act and the rules and regulations promulgated by the SEC thereunder. UnitedHealth Group’s registration statement
on Form S-4, of which this proxy statement/prospectus forms a part, may not be used in connection with the resale of shares
of UnitedHealth Group common stock received in the merger by affiliates.

Stock Market Listing
An application for listing the shares of UnitedHealth Group common stock to be issued in the merger on the New York
Stock Exchange was filed with the New York Stock Exchange on , 2005. If the merger is completed, PacifiCare

common stock will be delisted from the New York Stock Exchange and will be deregistered under the Exchange Act.
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APPRAISAL RIGHTS FOR PACIFICARE STOCKHOLDERS

Under Delaware law, you have the right to dissent from the merger and to receive payment in cash for the fair value of
your PacifiCare common stock, as determined by the Court of Chancery of the State of Delaware. PacifiCare stockholders
electing to exercise appraisal rights must comply with the provisions of Section 262 of the Delaware General Corporation
Law in order to perfect their rights. PacifiCare will require strict compliance with the statutory procedures. A copy of Section
262 is attached to this proxy statement/prospectus as Annex D.

The following is a brief summary of the material provisions of the Delaware statutory procedures required to be
followed by a stockholder in order to dissent from the merger and perfect the stockholder’s appraisal rights. This summary,
however. is not a complete statement of all applicable requirements and is qualified in its entirety by reference to Section 262
of the Delaware General Corporation Law. The following summary does not constitute any legal or other advice, nor does it
constitute a recommendation that PacifiCare stockholders exercise their right to seek appraisal under Section 262. If you wish
to consider exercising your appraisal rights, you should carefully review the text of Section 262 contained in Annex D
because failure to timely and properly comply with the requirements of Section 262 will result in the loss of your appraisal
rights under Delaware law. .

Section 262 requires that stockholders be notified not less than 20 days before the special meeting to vote on the merger
that dissenters’ appraisal rights will be available. A copy of Section 262 must be included with such notice. This proxy
statement/prospectus constitutes PacifiCare’s notice to its stockholders of the availability of appraisal rights in connection
with the merger in compliance with the requirements of Section 262.

If you elect to demand appraisal of your shares, you must satisfy each of the following conditions:

1. You must deliver to PacifiCare a written demand for appraisal of your shares before the vote is taken on the merger
agreement at the special meeting. This written demand for appraisal must be in addition to and scparate from any proxy or
vote abstaining from or voting against the merger. Voting against or failing to vote for the merger itself does not constitute a
demand for appraisal under Section 262.

2. You must not vote in favor of the merger. A vote in favor of the merger, by proxy or in person, will constitute a
waiver of your appraisal rights in respect of the shares so voted and will nullify any previously filed written demands for
appraisal.

3. You must hold of record the shares of PacifiCare common stock on the date the written demand for appraisal is made
and continue to hold the shares of record through the completion of the merger.

If you fail to comply with any of these conditions, and the merger is completed, you will be entitled to receive the shares
of UnitedHealth Group common stock and cash payment for your shares of PacifiCare common stock as provided for in the
merger agreement, but will have no appraisal rights with respect to your shares of PacifiCare common stock.

A proxy that is signed and does not contain voting instructions will, unless revoked, be voted in favor of the merger, and
it will constitute a waiver of the stockholder’s right of appraisal and will nullify any previously delivered written demand for
appraisal. Therefore, a stockholder who votes by proxy and who wishes to exercise appraisal rights must vote against the
merger, or abstain from voting on the merger.

All demands for appraisal should be delivered before the vote on the merger is taken at the special meeting to the
following address: PacifiCare, General Counsel, 5995 Plaza Drive, Cypress, CA 90630-5028, and should be executed by, or
on behalf of, the record holder of the shares of PacifiCare common stock. The demand must reasonably inform PacifiCare of
the identity of the stockholder and the intention of the stockholder to demand appraisal of his, her or its shares, and should
specify the stockholder’s mailing address and the number of shares registered in the stockholder’s name.
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To be effective, a demand for appraisal by a holder of PacifiCare common stock must be made by, or in the name of,
such record stockholder, fully and correctly, as the stockholder’s name appears on his or her stock certificate(s) and cannot be
made by the beneficial owner if he or she does not also hold the shares of record. The beneficial holder must, in such cases,
have the record owner submit the required demand in respect of such shares.

If shares are owned of record in a fiduciary capacity, such as by a trustee, guardian or custodian, execution of a demand
for appraisal should be made 1n such capacity: and if the shares are owned of record by more than one person, as in a jomnt
tenancy or tenancy in common, the demand should be executed by or for all joint owners. An authorized agent, including an
authorized agent for two or more joint owners, may execute the demand for appraisal for a stockholder of record; however,
the agent must identify the record owner or owners and expressly disclose the fact that, in executing the demand, he or she is
acting as agent for the record owner. A record owner, such as a broker, who holds shares as a nominee for others, may
exercise his, her or its right of appraisal with respect to the shares held for one or more beneficial owners, while not
exercising this right for other beneficial owners. In such case, the written demand should state the number of shares as to
which appraisal is sought. Where no number of shares is expressly mentioned, the demand will be presumed to cover all
shares held in the name of such record owner.

If you hold your shares of PacifiCare common stock in a brokerage or bank account or in other nominee form and you
wish to exercise appraisal rights, you should consult with your broker or bank or such other nominee to determine the
appropriate procedures for the making of a demand for appraisal by such nominee.

Within 10 days after the effective date of the merger, the surviving entity must give written notice of the date the merger
became effective to each PacifiCare stockholder who has properly filed a written demand for appraisal and who did not vote
in favor of the merger. Within 120 days after the effective date of the merger, either the surviving entity or any stockholder
who has complied with the requirements of Section 262 may file a petition in the Delaware Court of Chancery demanding a
determination of the fair value of the shares held by all stockholders entitled to appraisal. The surviving entity has no
obligation to file such a petition in the event there are dissenting stockholders and has no present intention to do so.
Accordingly, the failure of a stockholder to file such a petition within the period specified could nullify such stockholder’s
previous written demand for appraisal.

At any time within 60 days after the effective date of the merger, any stockholder who has demanded an appraisal has
the right to withdraw the demand and to accept the shares of UnitedHealth Group common stock and cash payment specified
by the merger agreement for his or her shares of PacifiCare common stock. Any attempt to withdraw an appraisal demand
more than 60 days after the effective date of the merger will require the written approval of the surviving entity. Within 120
days after the effective date of the merger, any stockholder who has complied with Section 262 will be entitled, upon written
request, to receive a statement setting forth the aggregate number of shares of PacifiCare common stock not voted in favor of
the merger, and the aggregate number with respect to which demands for appraisal have been received, and the aggregate
number of holders of such shares. Such statement must be mailed within ten days after a written request has been received by
the surviving entity or within ten days after the expiration of ihe period for delivery of demands for appraisal, whichever is
later. If a petition for appraisal is duly filed by a stockholder and a copy of the petition is delivered to the surviving entity, the
surviving entity will then be obligated within 20 days after receiving service of a copy of the petition to provide the Chancery
Court with a duly verified list containing the names and addresses of all stockholders who have demanded an appraisal of
their shares. After notice to dissenting stockholders, the Chancery Court is empowered to conduct a hearing upon the petition,
to determine those stockholders who have complied with Section 262 and who have become entitled to the appraisal rights
provided thereby. The Chancery Court may require the stockholders who have demanded payment for their shares to submit
their stock certificates to the Register in Chancery for notation thereon of the pendency of the appraisal proceedings; and if
any stockholder fails to comply with such direction, the Chancery Court may dismiss the proceedings as to such stockholder.
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Afier determination of the stockholders entitled to appraisal of their shares of PacifiCare common stock, the Chancery
Court will appraise the shares, determining their fair value exclusive of any element of value arising from the
accomplishment or expectation of the merger, together with a fair rate of interest, if any, to be paid. When the value is
determined the Chancery Court will direct the payment of such value, with interest thereon accrued during the pendency of
the proceeding, if the Chancery Court so determines, to the stockholders entitled to receive the same, upon surrender by such
holders of the certificates representing such shares.

In determining fair value, the Chancery Court is required to take into account all relevant factors. You should be aware
that the fair value of your shares as determined under Section 262 could be more, the same, or less than the value that you are
entitled to receive pursuant to the merger agreement.

Costs of the appraisal proceeding may be imposed upon the surviving entity and the stockholders participating in the
appraisal proceeding by the Chancery Court as the Chancery Court deems equitable in the circumstances. Upon the
application of a stockholder, the Chancery Court may order all or a portion of the expenses incurred by any stockholder in
connection with the appraisal proceeding, including, without limitation, reasonable attorneys’ fees and the fees and expenses
of experts, to be charged pro rata against the value of all shares entitled to appraisal. Any stockholder who had demanded
appraisal rights will not, after the effective date of the merger, be entitled to vote shares subject to such demand for any
purpose or to receive payments of dividends or any other distribution with respect to such shares (other than with respect to
payment as of a record date prior to the effective date); however, if no petition for appraisal is filed within 120 days after the
effective date of the merger, or if such stockholder delivers a written withdrawat of his or her demand for appraisal and an
acceptance of the merger within 60 days after the effective date of the merger, then the right of such stockholder to appraisal
will cease and such stockholder will be entitled to receive the shares of UnitedHealth Group common stock and cash payment
for shares of his or her PacifiCare common stock pursuant to the merger agreement. Any withdrawal of a demand for
appraisal made more than 60 days after the effective date of the merger may only be made with the written approval of the
surviving entity and must, to be effective, be made within 120 days after the effective date.

In view of the complexity of Section 262, PacifiCare stockholders who may wish to dissent from the merger and pursue
appraisal rights should consult their legal advisors.

Failure to take any required step in connection with exercising appraisal rights may result in the termination or waiver of
such rights.
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THE MERGER AGREEMENT

The following summary describes certain material provisions of the merger agreement. This summary is not complete
and is qualified in its entirety by reference to the complete text of the merger agreement, which is attached to this proxy
statement/prospectus as Annex A and made part of this proxy statementprospectus. UnitedHealth Group and PacifiCare urge
you to read carefully the merger agreement in its entirety because this summary may not contain all the information about the
merger agreement that is important to you.

The merger agreement has been included to provide you with information regarding its terms. It is not intended to
provide any other factual information about UnitedHealth Group or PacifiCare. Such information can be found elsewhere in
this document and in the other public filings each of us makes with the SEC, which are available without charge at
WWW.SEC.ZOV.

The representations and warranties described below and included in the merger agreement were made by each of
UnitedHealth Group and PacifiCare to the other. These representations and warranties were made as of specific dates and
may be subject to important qualifications, limitations and supplemental information agreed to by UnitedHealth Group and
PacifiCare in connection with negotiating the terms of the merger agreement. In addition, the representations and warranties
may have been included in the merger agreement for the purpose of allocating risk between UnitedHealth Group and
PacifiCare rather than to establish matters as facts. The merger agreement is described in, and included as Annex A hereto,
only to provide you with information regarding its terms and conditions, and not to provide any other factual information
regarding PacifiCare, UnitedHealth Group or their respective businesses. Accordingly, the representations and warranties and
other provisions of the merger agreement should not be read alone, and you should read the information provided elsewhere
in this document and in the documents incorporated by reference into this document for information regarding UnitedHealth
Group and PacifiCare and their respective businesses. See the section entitled “Certain Information Regarding UnitedHealth
Group and PacifiCare” beginning on page 143 of this proxy statement/prospectus.

Structure of the Merger and Conversion of PacifiCare Common Stock and Equity-Based Awards

In accordance with the merger agreement and Delaware law, PacifiCare will merge with and into Point Acquisition, a
direct wholly owned subsidiary of UnitedHealth Group. As a result of the merger, the separate corporate existence of
PacifiCare will cease, and Point Acquisition will survive as a wholly owned subsidiary of UnitedHealth Group.

Upon completion of the merger, each outstanding share of PacifiCare common stock, other than shares held by
PacifiCare as treasury stock, or subsidiaries of PacifiCare or by holders who perfect appraisal rights under Delaware law, will
be canceled and converted into the right to receive 1.1 shares of common stock of UnitedHealth Group and $21.50 in cash.
The cash payment and the number of shares of UnitedHealth Group common stock issuable in the merger will be
proportionately adjusted for any stock split, stock dividend, recapitalization or similar event with respect to UnitedHealth
Group common stock or PacifiCare common stock effected between the date of the merger agreement and the completion of
the merger.

No fractional shares of UnitedHealth Group common stock will be issued in connection with the merger. Instead,
PacifiCare stockholders will receive an amount of cash (rounded to the nearest whole cent) in lieu of a fraction of a share of
UnitedHealth Group common stock equal to the product of such fraction multiplied by the closing price for a share of
UnitedHealth Group common stock on the New York Stock Exchange on the closing date of the merger or, if such date is not
a trading day, the trading day immediately preceding the closing date of the merger.

Upon completion of the merger, except as noted below, all PacifiCare stock options issued under PacifiCare benefit
plans will fully vest and be assumed by UnitedHealth Group, and will be converted into options to purchase shares of
UnitedHealth Group common stock, preserving the economics of the award effective immediately prior to completion of the
merger with respect to the PacifiCare option (other than with respect to
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options that may be granted in 2006 or after, which may vest only in part or not at all as described in more detail above (see
the section entitled “The Merger—Interests of Certain Persons in the Merger” on page 83 of this proxy
statement/prospectus)). Each substitute option will be exercisable for, and represent the right to acquire, that whole number of
shares of UnitedHealth Group common stock (rounded down to the next whole share) equal to the number of shares of
PacifiCare common stock subject to such award multiplied by the option exchange ratio (which is the sum of the exchange
ratio plus a number equal to the quotient of the cash consideration divided by the per share closing trading price of
UnitedHealth common stock on the trading day immediately prior to the closing date), and the per share exercise price of the
substitute UnitedHealth Group option will be determined by dividing the per share exercise price (being rounded up to the

next 100" of a cent) applicable to the PacifiCare stock option immediately prior to the merger by the option exchange ratio.

All outstanding shares of PacifiCare common stock issued under PacifiCare benefit plans that are subject to forfeiture
risk will, except as noted below, fully vest as of the consummation of the merger and be converted into the right to receive
the merger consideration (other than restricted shares granted in 2006 or after, which may vest if at all as described in more
detail above (see the section entitled “The Merger—Interests of Certain Persons in the Merger” on page 83 of this proxy
statement/prospectus)). Restricted stock units and deferred stock units will become fully vested as of the consummation of
the merger and will become immediately distributable in the form of the merger consideration. For further information
concerning the treatment of stock options and other equity-based awards in the merger, piease see the section entitied “The
Merger—Interests of Certain Persons in the Merger” on page 83 of this proxy statement/prospectus.

The Merger Agreement grants UnitedHealth Group the right to request that the merger be effected by converting Point
Acquisition into a Delaware corporation and merging it with and into PacifiCare. However, this right can only be exercised if
such alternate structure still allows for the delivery of legal opinions to the effect that the merger will qualify as a
“reorganization” within the meaning of Section 368(a) of the Code, and the alternate structure will not (i) result in any
change in the merger consideration, (ii) be materially adverse to the interests of UnitedHealth Group, PacifiCare, Point
Acquisition or the respective stockholders of UnitedHealth Group or PacifiCare or (jii) unreasonably impede or delay
consummation of the merger.

Closing and Effective Time

The closing of the merger will take place at 10:00 a.m. on a date that shall be no later than the second business day after
satisfaction or waiver of all closing conditions, unless the parties agree in writing to another date or time. The merger will
become effective at the time at which the certificate of merger has been duly filed with the Secretary of State of the State of
Delaware, or at such other time as UnitedHealth Group and PacifiCare agree upon and specify in the certificate of merger.

Surrender of PacifiCare Stock Certificates

As soon as practicable after the effective time of the merger, Wells Fargo, the exchange agent for the merger, will mail
to each record holder of PacifiCare common stock a transmittal letter that will detail the procedures for record holders to
exchange PacifiCare common stock certificates for UnitedHealth Group common stock certificates and the cash payment
including cash in lieu of any fractional shares and any dividends to which you might be entitled to at that time. Do not
surrender your certificates before the effective time of the merger and do not send them in with your proxy. After the
effective time of the merger, transfers of PacifiCare common stock will not be registered on PacifiCare stock transfer books.

Dividends

You will be entitled to receive dividends or other distributions on UnitedHealth Group common stock with a record date
after the merger is completed, but only after you have surrendered your PacifiCare stock certificates.
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If there is any dividend or other distribution on UnitedHealth Group common stock with a record date after the merger, you
will receive the dividend or distribution promptly after the later of the date that your UnitedHealth Group shares are issued to
you in exchange for your PacifiCare certificates and the date the dividend or other distribution is paid to all UnitedHealth
Group shareholders.

Representations and Warranties

Each of PacifiCare, UnitedHealth Group and Point Acquisition made a number of representations and warranties in the
merger agreement regarding its authority to enter into the merger agreement and to complete the merger and the other
transactions contemplated by the merger agreement, and with regard to certain aspects of its respective business, financial
condition. structure and other facts pertinent to the merger.

The representations and warranties made by PacifiCare cover the following topics as they relate to PacifiCare and in
certain instances its subsidiaries:
1. organization, standing and corporate power,
ownership of subsidiaries;

2

3. capital structure;

4. authority to enter into the merger agreement and to consummate the merger:
5

absence of conflicts between the merger agreement and PacifiCare’s organizational documents, certain contracts, or
applicable law;

govermnmental approvals;
filings and reports with the SEC;

absence of undisclosed liabilities;

A S

information supplied by PacifiCare in the proxy statement/prospectus and the related registration statement of
UnitedHealth Group;

10. absence of certain changes in business since December 31, 2004;
11. absence of litigation;

12. matters relating to contracts;

13. compliance with applicable laws;

14. employee benefit plans;

15. taxes;

16. intellectual property and software;

17. properties and assets;

18. environmental matters;

19. transactions with related parties;

20. fees and commissions related to investment bankers, financial advisors or brokers engaged in connection with the
merger;

21. opinions of financial advisors;

22. statutory financial statements;

23. financial reserves reported in filings with the SEC and state regulatory agencies;
24. capital or surplus maintenance requirements; and

25. PacifiCare’s nights agreement.
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Certain aspects of the representations and warranties covering the topics set forth above are qualified by the concept of
material adverse effect, which is discussed in the section entitled “—Concept of Material Adverse Effect” beginning on page
102 of this proxy statement/prospectus, as well as certain exceptions set forth in the disclosure letter delivered by PacifiCare
in connection with the merger agreement.

The representations made by UnitedHealth Group and Point Acquisition cover the following topics as they relate to
UnitedHealth Group, Point Acquisition and in certain instances UnitedHealth Group’s other subsidiaries:

1. orgamization, standing and corporate power;

2. capital structure;

3. authorty to enter into the merger agreement and to consummate the merger;

4

absence of conflicts between the merger agreement and UnitedHealth Group’s organizational documents, certain
contracts or apphcable law;

wn

governmental approvals;
filings and reports with the SEC;

information supplied by UnitedHealth Group and Point Acquisition in the proxy statement/prospectus and the
rclated registration statement of Unitedlealth Group;

8. absence of certain changes in business since December 31, 2004

9. absence of litigation;

10. compliance with applicable laws;

11. no previous business activities of Point Acquisition;

12, no requirement for UnitedHealth Group shareholders to approve the merger; and

13. tax matters with respect to the reorganization treatment of the merger and Point Acquisition.

Certain aspects of the representations and warranties covering the topics above are qualified by the concept of material
adverse effect, which 1s discussed in the section entitled “~—Concept of Material Adverse Effect” beginning on page 102 of

this proxy statement/prospectus, as well as certain exceptions set forth in the disclosure letter delivered by UnitedHealth
Group in connection with the merger agreement.

The representations and warranties in the merger agreement are complicated and not easily summarized. You are urged
to carefully read the sections in the merger agreement under the headings “Representations and Warranties of the Company”
and “Representations and Warranties of Parent and Merger Sub.”

Concept of Material Adverse Effect

Many of the representations and warranties contained in the merger agreement are qualified by the concept of “material
adverse effect.” This concept also applies to some of the covenants and conditions to the merger described in the section
entitled “—Conditions to the Merger” beginning on page 109 of this proxy statement/prospectus, as well as to termination of
the merger agreement for breaches of representations and warranties as described in the section entitled “—Termination of
the Merger Agreement” beginning on page 110 of this proxy statement/prospectus.

For purposes of the merger agreement, the concept of material adverse effect with respect to PacifiCare means any
change, effect, event, circumstance, occurrence or state of facts that is materially adverse to the business, financial condition
or results of operations of PacifiCare and its subsidiaries, taken as a whole, other than any change, effect, event,
circumstance, occurrence or state of facts relating to:

* the economy or the financial markets in general that does not specifically relate to PacifiCare and its subsidiaries and
is not more adverse to PacifiCare than to other companies in its industries;
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the industries in which PacifiCare and its subsidiaries operate in general that does not specifically relate to
PacifiCare and is not more adverse to PacifiCare and its subsidiaries than to other companies in its industries;

the announcement of the execution of the merger agreement or the transactions contemplated thereby or the identity
of UnitedHealth Group;

changes in applicable laws or regulations after the date of the merger agreement that do not specifically relate to
PacifiCare and are not more adverse to PacifiCare and its subsidiaries than to other companies in its industries;

changes in generally accepted accounting principles or regulatory accounting principles after the date of the merger
agreement that do not specifically relate to PacifiCare and its subsidiaries and are not more adverse to PacifiCare
than to other companies in its industries;

liabilities of PacifiCare for judgments, settlements and other costs in connection with certain pending or threatened
litigations, mediations, arbitrations and investigations that are not in excess of specified amounts; or

certain litigations which PacifiCare has disclosed.

For purposes of the merger agreement, the concept of material adverse effect with respect to UnitedHealth Group means
any change, effect, event, circumstance, occurrence or state of facts that is materially adverse to the business, financial
condition or results of operations of UnitedHealth Group and its subsidiaries, taken as a whole, other than any change, effect,
event, circumstance, occurrence or state of facts relating to:

the economy or the financial markets in general that does not specifically relate to UnitedHealth Group and is not
more adverse to UnitedHealth Group and its subsidiaries than to other companies in its industries;

the industries in which UnitedHealth Group and its subsidiaries operate in general that does not specifically relate to
UnitedHealth Group and is not more adverse to UnitedHealth Group and its subsidiaries than to other companies in
its industries;

the announcement of the execution of the merger agreement or the transactions contemplated thereby or the identity
of PacifiCare;

changes in applicable laws or regulations after the date of the merger agreement that do not specifically relate to
UnitedHealth Group and are not more adverse to UnitedHealth Group and its subsidiaries than to other companies in
its industries;

changes in generally accepted accounting principles or regulatory accounting principles after the date of the merger
agreement that does not specifically relate to UnitedHealth Group and is not more adverse to UnitedHealth Group
and its subsidiaries than to other companies in its industries; or

certain litigations which UnitedHealth Group has disclosed.

PacifiCare’s Conduct of Business Before Completion of the Merger

PacifiCare has agreed that, except as required by applicable law, set forth in the disclosure letter delivered by PacifiCare
to UnitedHealth Group in connection with the merger agreement or as expressly permitted by the merger agreement, until the
merger agreement is terminated or the merger is completed, PacifiCare and its subsidiaries will operate their businesses in the
ordinary course consistent with past practice and will use commercially reasonable efforts to preserve current business
organizations, keep available the services of current officers, employees and consultants and preserve certain of their
relationships, including with customers, suppliers, providers, members, distributors and others having business dealings with
PacifiCare or any of its subsidiaries. PacifiCare has also agreed that, except as required by applicable law, as expressly
permitted by the merger agreement or upon obtaining UnitedHealth Group’s written consent (which may not be unreasonably
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withheld or delayed), until the merger is completed, PacifiCare and its subsidiaries will conduct their businesses in
compliance with specific restrictions relating to, among others, the following:

the declaration of dividends or other distributions, the split, combination or reclassification of capital stock, or the
purchase, redemption or other acquisition of PacifiCare capital stock:

the issuance, sale. delivery, grant, pledge or other encumbrance of securities, options or other equity-based awards,
other than (1) pursuant to outstanding options, convertible debt, deferred stock umits and restricted stock units, (2)
grants to employees hired or promoted within 60 days prior to, or anytime after, the date the merger agreement is
signed or, if the merger is not completed until 2006, under PacifiCare stock plans as permitted in an applicable
disclosure letter and (3) issuances of shares under PacifiCare’s employee stock purchase plan;

the amendment of any of PacifiCare’s or its subsidiaries’ certificates of incorporation or bylaws;

the acquisition (1) by merger, consolidation, asset purchase or otherwise of any business or in any business or equity
interest of another person or (2) of assets in excess of $1.0 million individually or $2.0 million in the aggregate;

the sale, lease, license, encumbrance or disposition of property or assets with a fair market value in excess of $3.0
million individually or $7.5 million in the aggregate, other than (1) permitted liens, (2) obsolete property or assets
and/or (3) in the ordinary course of business;

unbudgeted 2005 capital expenditures involving the purchase of real property or in excess of $3.0 million
individually, or $7.5 million in the aggregate;

unbudgeted 2006 capital expenditures in excess of a specified amount;

the repurchase or prepayment of any indebtedness (except as required by the terms of such indebtedness), the
incurrence or guarantee of any indebtedness or the issuance of any debt securities (other than pursuant to existing
credit facilities or lines of credit) or the making of any other loans, advances, capital contributions or investments in
excess of $375,000 in the aggregate, other than advances to physicians or physician groups that would be treated as
loans in the ordinary course of business and investments in PacifiCare or any of its subsidiaries;

other than certain stockholder litigation that may be settled by PacifiCare without the consent of UnitedHealth
Group in connection with the proposed merger, (1) the payment, discharge or settlement of claims, liabilities or
obligations (i) relating to any litigations, mediations, arbitrations or investigations except for pending litigations,
mediations, arbitrations and investigations that are not in excess of a specified amount, (ii) involving a material
limitation on the conduct of business of PacifiCare or any of its subsidiaries or (2) the waiver or release of any right
of PacifiCare or its subsidiaries with a value exceeding $375,000 (other than certain waivers in the ordinary course
of business);

the modification, amendment or termination of any of the largest customer contracts, the largest provider contracts,
the largest broker contracts or any of the Medicare Advantage contracts except for non-material modifications,
amendments or terminations that are made in the ordinary course of business or that would not in the aggregate
materially and adversely effect the value of PacifiCare’s network;

the modification or amendment of PacifiCare’s rights agreement (except as required by the merger agreement) or the
entering into, modification, amendment or termination of, (1) any contract, if doing so would have a material
adverse affect on PacifiCare, impair in any material respect its ability to perform its obligations under the merger
agreement or prevent or materially delay the consummation of the transactions contemplated by the merger
agreement, (2) any contract which involves PacifiCare or its subsidiaries incurring a liability in excess of $3.0
million individually or $7.5 million in the aggregate and which is not terminable without penalty upon one year or
less notice (other than contracts or amendments entered into in the ordinary course of business with PacifiCare’s
customers or providers),
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(3) contracts whereby PacifiCare or its subsidiaries grants intellectual property rights or (4) any covenant in any
contract restricting PacifiCare’s or its subsidiaries’ ability to compete (other than exclusivity provisions made in the
ordinary course of business in Medicare or Medicare provider contracts);

the entering into any matenal contract if the completion of the transactions contemplated by, or compliance with, the
merger agreement would reasonably be expected to conflict with or result in a violation, breach or default of such
contract or result in the creation of liens or rights of termination, cancellation or acceleration of an obligation or loss
of benefit under such contract;

except as required to comply with applicable law, any PacifiCare contract or certain specified PacifiCare benefit
plans, the increase of compensation or fringe benefits, the payment of bonuses (other than in the ordinary course of
business and except for pro rata bonuses to employees prior to the consummation of the merger) or the payment of
benefits not provided for under a benefit plan or contract to current or former officers, directors, employees or
consultants except in the ordinary course of business, the grant of awards under benefits plans, except for grants to
recent hires and promotions or the crediting of deferred stock units or restricted stock units in the ordinary course of
business, the taking of any action to fund or secure the payment of compensation or benefits under any contract or
benefit plan (except as provided in an applicable disclosure letter), the exercise of any discretion to accelerate the
vesting or payment of any compensation or benefit under any contract or benefit plan, the material change of any
actuarial or other assumption used to calculate funding obligations with respect to any benefit plan or the change of
any manner in which contributions to any PacifiCare plan are made or determined, or the adoption of any new
employee benefit plan or arrangement or the amendment, modification or termination of any existing benefit plan for
the benefit of any current or former director, officer, employee or consultant, other than as required by any tax
qualification requirement or as necessary or advisable to comply with the requirements of certain IRS provisions;

the adoption or entering into any collective bargaining agreement or labor union contract;
the use of reasonable efforts to maintain existing insurance policies or comparable replacement policies;

change its fiscal year, revalue any of its material assets or make changes in financial, statutory or tax accounting
methods, principles, or practices or make any material change in actuarial or reserving methods, principles or
practices, except as required by generally accepted accounting principles, statutory accounting principles or
applicable law;

the making of any material tax election, settlement of material tax liabilities or agreement to extend the statute of
limitations with respect to material taxes;

the modification of investment, hedging, underwriting or claims administration policies, practices or principles that
would be material to PacifiCare and its subsidiaries taken as a whole, except as required to comply with generally
accepted accounting principles, statutory accounting principles or applicable law; or

the authorizing of any of, or committing, proposing or agreeing to take any of, the foregoing actions.

The agreements related to the conduct of PacifiCare’s business in the merger agreement are complicated and not easily
summarized. You are urged to carefully read the sections in the merger agreement under the heading “Covenants Relating to
Conduct of Business.”

UnitedHealth Group has agreed that, until completion of the merger, it will not:

amend its articles or bylaws in a manner materially adverse to PacifiCare’s stockholders;

declare, set aside or pay any dividends on, or make any other distributions (whether in cash, stock or property) in
respect of, any of its capital stock, other than dividends or distributions by a direct or indirect wholly owned
subsidiary of UnitedHealth Group to its parent company or regular cash dividends paid in the ordinary course of
business consistent with past practice; or

authorize any of, or commit, propose or agree to take any of, the foregoing actions.
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No Solicitation of Transactions

Until the merger is completed or the merger agreement is terminated, PacifiCare has agreed that it will not, nor will it
authorize or permit any of its subsidiaries to, nor will it authorize or permit any of its officers, directors or employees or any
investment bankers, financial advisors, attorneys, accountants or other advisors, agents or representatives to, whether directly
or indirectly:

*  solicit, initiate, cause, knowingly encourage or knowingly facilitate, any inquiries or takeover proposals (as
described below): or

*  participate in discussions or negotiations with, or furnish any information to, a third party in connection with or in
furtherance of a takeover proposal.

PacifiCare has also agreed to instruct its officers, directors and employees and any investment bankers, financial
advisors, attorneys, accountants and other advisors, agents or representatives to terminate discussions with third parties
regarding takeover proposals and request the return or destruction of any confidential information provided in relation to such
discussions.

However, prior to the special meeting, PacifiCare may, in response to an unsolicited bona fide written takeover proposal
by a third party and after giving prompt written notice to UnitedHealth Group, furnish information to, pursuant to a
confidentiality agreement no less restrictive than the one with UnitedHealth Group, and participate in discussions or
negotiations with, such third party regarding a takeover proposal if:

* PacifiCare’s board of directors determines in good faith, after receiving advice of a financial advisor of nationally
recognized reputation and its outside legal counsel, that the takeover proposal constitutes or is reasonably likely to
constitute a superior proposal (as described below), and

* PacifiCare’s board of directors determines in good faith, afier receiving advice from its outside counsel, that there is
a reasonable probability that failure to take such action would result in PacifiCare’s board of directors breaching its
fiduciary duties under applicable law.

A takeover proposal is any inquiry, proposal or offer (other than the merger) for (1) a merger, consolidation or other
business combination involving PacifiCare, (2) the issuance of 20% or more of the equity securities of PacifiCare as
consideration for the assets or securities of a third party or (3) the acquisition of 20% or more of PacifiCare’s assets or equity
securities. A superior proposal is a bona fide written takeover proposal to acquire 50% or more of the outstanding capital
stock of PacifiCare, or all or substantially all of the assets of PacifiCare and its subsidiaries, taken as a whole, (1) on terms
that the PacifiCare board determines, in good faith, after receiving advice from a financial advisor of nationally recognized
reputation and its outside legal counsel, to be more favorable to PacifiCare’s stockholders than the terms of the merger and
(2) which is reasonably likely to be completed, taking into account any approval requirements and all other financial, legal,
regulatory and other aspects of such proposal.

PacifiCare’s board of directors may not withdraw (or modify in a manner adverse to UnitedHealth Group) its approval
or recommendation of the merger agreement or the merger or approve, adopt or recommend any takeover proposal or enter
Into an agreement constituting or related to a takeover proposal, unless (1) following the receipt of an unsolicited takeover
proposal the board of directors of PacifiCare determines in good faith after receiving the advice of a financial advisor and its
outside counsel that such takeover proposal is a superior proposal or (2) the occurrence of a material adverse effect with
respect to UnitedHealth Group, PacifiCare’s board of directors determings in good faith after receiving the advice of its
outside counsel that there is a reasonable probability that failure to take such action would result in the board breaching its
fiduciary duties, and PacifiCare provides four business days’ prior written notice to UnitedHealth Group of such action, along
with copies of any written offer or proposal relating to such takeover proposal. PacifiCare has agreed to provide
UnitedHealth Group with prompt notice of any inquiry PacifiCare reasonably believes could lead to a takeover proposal, the
terms of such inquiry and the identity of the person making such inquiry, and to keep UnitedHealth Group fully informed of
the status and details of any such inquiry.
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Additionally, PacifiCare’s board of directors is not prohibited from taking and disclosing to PacifiCare’s stockholders a
position contemplated by Rules 14d-9 or 14e-2(a) or Item 1012(a) of Regulation M-A promulgated under the Exchange Act.
Furthermore, PacifiCare’s board of directors 1s not prohibited from making any required disclosure to PacifiCare
stockholders if in the good faith judgment of the board of directors (after receiving advice of its outside counsel), failure to so
disclose would be inconsistent with its obligations under applicable law.

For purposes of the foregoing, any violation of the restrictions described in this portion of the merger agreement
summary by any director, officer or employee of PacifiCare or any of its subsidiaries, or any investment banker, financial
advisor, attorney, accountant or other advisor, agent or representative of PacifiCare is deemed to be a breach of the relevant
restriction by PacifiCare.

Reasonable Best Efforts

Each of UnitedHealth Group and PacifiCare has agreed to use its reasonable best efforts to take all actions necessary,
proper or advisable to complete the merger and the transactions contemplated by the merger agreement as expeditiously as
practicable, including, among other things, obtaining all governmental and third party consents and approvals and avoiding
impediments under any insurance, health, antitrust, merger control, competition, trade regulation or other law that may be
asserted by any governmental authority with respect to the merger agreement and ihe merger and the other transactions
contemplated by the merger agreement necessary to satisfy the closing conditions as promptly as practicable.
Notwithstanding this covenant, nothing shall require UnitedHealth Group to take a Negative Regulatory Action. A “Negative
Regulatory Action” is any action that would cause UnitedHealth Group to (a) agree to, or proffer to, divest or hold separate
any assets or any portion of any business of UnitedHealth Group or any of its subsidiaries or, assuming completion of the
merger, PacifiCare or any of its subsidiaries, (b) not compete in any geographic area or line of business, (c) restrict the
manner in which, or whether, UnitedHealth Group or PacifiCare or any of their respective affiliates may carry on business in
any part of the world or restrict the exercise of the full rights of ownership, (d) agree to any restriction, limitation, obligation
or qualification or (¢) make any payments, which, in the case of any clauses (a) through (e}, (i) would have, or would be
reasonably likely to have, a material adverse effect on PacifiCare and its subsidiaries, taken as a whole (measuring such
effect on UnitedHealth Group at the level of what would be material to PacifiCare), or UnitedHealth Group and its
subsidiaries, taken as a whole, or (ii) would, or would be reasonably likely to, materially impair the benefits reasonably
expected to be derived by UnitedHealth Group from the transactions contemplated by the merger agreement; for purposes of
determining whether a material adverse effect or a material impairment, in each case as described above, has occurred,
UnitedHealth Group and PacifiCare agreed to exclude from any such determination the aggregate amount of the effects (1) of
the actions of the type described in clauses (a), if any, (b), if any, (c), (d) and (¢) above, that were imposed, required, agreed
to or consented to by state governmental authorities in any of the precedent health care transactions, such exclusion to be
limited to the extent such effects are comparable to or lesser than those that were imposed, required or agreed to or consented
to by state governmental authorities in such precedent health care transactions (giving consideration to all relevant factors,
including the comparability of such precedent health care transactions to the merger and the amount, degree, scope and
duration of such effects of any such actions in the aggregate); or (2) resulting from or arising out of changes in the business
plans or operations of (x) UnitedHealth Group or its subsidiaries that have a material effect on UnitedHealth Group’s or its
subsidiaries’ ability to satisfy or comply with statutory requirements of the filings urider applicable law relating to the
consents, approvals, authorizations, orders, permits, waivers or waiting period expirations or terminations required in
connection with the merger or (y) PacifiCare or its subsidiaries, which in any case under clause (x) or (y), are proposed by
UnitedHealth Group or its subsidiaries to be effective on and after the completion of the merger, but not changes in the
business plans or operations requested or demanded by governmental authorities. For purposes of the merger agreement,
precedent health care transaction means any acquisition, merger or similar transaction of a publicly traded company in the
health insurance or managed health care industries which was consummated within the 24 month period prior to July 6, 2005.
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Each of UnitedHealth Group and PacifiCare has also agreed that in the event any action of a type described in clauses
(a), if any, (b), if any, (c), (d) or (e) above was imposed, required, agreed to, or consented to by state governmental authorities
in more than one of the precedent health care transactions, that the action of such type having the greatest adverse effect in
any of the precedent health care transactions must be used for purposes of determining both (i) comparability of the precedent
health care transactions to the merger and the amount, degree, scope and duration of effects, and (ii) the effects which are
excluded from the determination of whether a material adverse effect or a material impairment, in each case described above,
has occurred.

Each of UnitedHealth Group and PacifiCare has agreed to use their reasonable best efforts to cooperate with each other
in connection with any filings or communications with government authonties relating to the merger and they agreed not to
independently participate in any meetings or substantial conversations with a government authority or to enter intc material
understanding, undertaking or agreement with a governmental authority without the other party’s prior review and approval
(except that UnitedHealth Group does not need to seek PacifiCare’s approval for any understanding, undertaking or
agreement that takes effect only upon completion of the merger).

Each of UnitedHealth Group and PacifiCare has agreed to use its reasonable best efforts to resolve such objections as
may be asserted by any governmental authority. In connection therewith, if any action or proceeding is instituted or
threatened to be instituted by certain governmental authorities, each of UnitedHealth Group and PacifiCare will cooperate
and use its reasonable best efforts to contest, resist or avoid any such action or proceeding and to have vacated, lifted,
reversed or overturned any decree, judgment, injunction or other order that is in effect and that prohibits, prevents, materially
delays or materially restricts completion of the merger. However, notwithstanding the foregoing, UnitedHealth Group is not
obligated to take any action if it would result in a Negative Regulatory Action.

UnitedHealth Group also agreed that before entering into any agreement to acquire any health insurance or managed
healthcare business or any entity or any business organization or division engaged in such business with significant
operations in the states of California or Texas, UnitedHealth Group must consult in good faith with PacifiCare and may not
enter into any such agreement if UnitedHealth Group determines in its reasonable discretion that such acquisition would or
would reasonably be expected to impose any material delay in obtaining, or materially increase the risk of not obtaining, any
relevant consent with respect to the merger. If UnitedHealth Group reasonably determines that such acquisition would not,
and would not reasonably be expected to, impose any material delay in the obtaining of, or materially increase the risk of not
obtaining, any governmental consent relating to the merger, then UnitedHealth Group may enter into such agreement. If
UnitedHealth Group enters into such agreement, then UnitedHealth Group agrees to (i) promptly make the relevant filings
with and promptly thereafter inquire of the applicable governmental authority as to whether such acquisition would, or would
reasonably be expected to, impose any material delay in the obtaining of, or materially increase the risk of not obtaining, any
governmental consent required to complete the merger and (ii) promptly withdraw from any such acquisition, terminate such
agreement and not pursue such acquisition if any governmental authority indicates that such acquisition would, or would
reasonably be expected to, impose any material delay in the obtaining of, or materially increase the risk of not obtaining, any
governmental consent relating to the merger.

Employee Matters

UnitedHealth Group has agreed that, following the completion of the merger, it will provide to individuals who are
employees of PacifiCare immediately prior to the completion of the merger and who remain employees with the surviving
entity or any of UnitedHealth Group’s subsidiaries, compensation and employee benefits not less favorable in the aggregate
than, at UnitedHealth Group’s election from time to time, those provided (1) pursuant to PacifiCare’s and its subsidiaries’
compensation and empléyee benefit policies, plans and programs immediately prior to the completion of the merger or (2) to
similarly situated employees of UnitedHealth Group and its subsidiaries, including severance benefits provided under
PacifiCare’s severance plan without adverse amendment for 1 year after the merger and certain other specified severance
arrangements.
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UmitedHealth Group has also agreed to, and will cause the surviving company in the merger to, waive pre-existing conditions
exclusions, waiting periods and certain other requirements, provide credit for co-payments and deductibles paid prior to the
completion of the merger and generally recognize prior service with PacifiCare for purposes of UnitedHealth Group’s benefit
plans. UnitedHealth Group will, or will cause the surviving entity, to honor all accrued vacation, sick leave and other paid
time off. In addition, UnitedHealth Group will, or will cause the surviving company in the merger to, pay a pro rata bonus to
participants in certain PacifiCare bonus plans for the year in which, the merger is completed; such pro rata bonuses will be
based on the participants target award for such year and will be for the period of the calendar year elapsed through the date
the merger is completed. For 1 year after the merger UnitedHealth Group will continue the PacifiCare Supplemental
Executive Retirement Plan in effect without adverse amendment.

PacifiCare has also agreed to use its reasonable best efforts to cause the executives who have entered into employment
agreements with UnitedHealth Group not to repudiate or otherwise breach their employment agreements with UnitedHealth
Group.

Other Covenants

In addition to the covenants and agreements described above, the parties have also agreed to various other covenants
covering the following topics:

* preparation and filing of this registration statement and holding the stockholder meeting;

» access to information and confidentiality;

» indemnification, exculpation and insurance of PacifiCare directors, officers and employees;
» fees and expenses;

* public announcements;

» PacifiCare affiliates;

» stock exchange listing of UnitedHealth Group common stock included as merger consideration;
+ tax-free reorganization treatment of the merger;

» stockholder litigation relating to the merger agreement and the merger;

» PacifiCare standstill agreements, confidentiality agreements and anti-takeover provisions;

* letters of independent accountants; and

» maintenance of PacifiCare’s reserves.

Conditions to the Merger

Each party’s obligations to complete the merger are subject to the prior satisfaction or waiver of each of the conditions
specified in the merger agreement, including the following conditions that must be satisfied or waived, to the extent permitted
by law or stock exchange rule, before the completion of the merger:

*» the merger agreement and the merger must be adopted by the holders of a majority of the outstanding shares of
PacifiCare common stock as of the record date;

* the shares of UnitedHealth Group common stock issuable to PacifiCare stockholders must be approved for listing,
subject to official notice of issuance, on the New York Stock Exchange;

» the waiting period (and any extension thereof) applicable to the merger pursuant to the HSR Act, or any other
applicable competition, merger, antitrust or similar law must have expired or been terminated,;

» there must be no temporary restraining order, preliminary or permanent injunction or other order or decree issued by
any court of competent jurisdiction or other statute, law, rule, legal restraint or prohibition in effect preventing the
completion of the merger;

* the registration statement, of which this proxy statement/prospectus is a part, must be effective under the Securities
Act and must not be the subject of any stop order or proceedings seeking a stop order; and
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specified regulatory consents and approvals must have been obtained and be in full force and effect;

the representations and warranties of the other party set forth in the merger agreement must be true and correct
(without giving effect to materiality qualifiers) as of the date of the merger agreement and as of the date the merger
15 to be completed (except to the extent that such representations and warranties expressly related to an earlier date,
in which case as of such earlier date), except where such failure to be true and correct individually or in the
aggregate would not reasonably be expected to have a material adverse effect on the representing party (except the
representations and warranties relating to PacifiCare capital stock (subject to de minimis exceptions) and absence of
certain changes or events with respect to UnitedHealth Group or PacifiCare, as the case may be, which must be true
in all respects);

the other party to the merger agreement must have performed in all material respects all of its obligations under the
merger agreement; and

each party must have received an opinion of its counsel to the effect that the merger will qualify as a
“reorganization” within the meaning of Section 368(a) of the Code.

The obligations of UnitedHealth Group and Point Acquisition to complete the merger are further subject to the
satisfaction or waiver, to the extent permitted by law or stock exchange rule, of each of the foillowing conditions specified in
the merger agreement:

.

there shall not be pending any suit, action or proceeding by any federal or state governmental entity (1) challenging
the acquisition or seeking to place limitations on the acquisition and ownership of shares of PacifiCare by
UnitedHealth Group or Point Acquisition or to restrain or prohibit the completion of the merger which suit, action or
proceeding UmtedHealth Group determines, in its reasonable discretion, has a reasonable possibility of being
decided 1n favor of such governmental entity or could reasonably be expected to result in material damages or
material harm to PacifiCare or UnitedHealth Group, (2) seeking to (1) prohibit or limit the ownership or operation of
PacifiCare by UnitedHealth Group or Point Acquisition, (ii) compel the disposal of any business or assets as result
of the merger, or (1i1) impose any obligations on the operation of the business of UnitedHealth Group, PacifiCare or
Point Acquisition, or (3) seeking to obtain damages, payments or legally binding assurances, which suit, action or
proceeding in the case of (2) or (3) would reasonably be likely to have, individually or in the aggregate, a Negative
Regulatory Action;

there must be no legal restraint in effect which would reasonably be expected to result in any of the effects set forth
in (1) through (3) of the preceding bullet point; and

specified regulatory consents and approvals must have been obtained and be in full force and effect without
conditions, restrictions, limitations, qualifications or requirements, which would reasonably be likely to constitute,
individually or in the aggregate a Negative Regulatory Action.

Under applicable law and stock exchange rules, the parties are able to waive closing conditions with respect to pending
litigation, representations and warranties, and performance of agreements and covenants. However, the merger agreement
provides that neither party can waive the condition regarding the receipt of the opinion of its tax counsel following the
adoption of the merger agreement by PacifiCare stockholders unless further stockholder approval is obtained with
appropriate disclosure.

Termination of the Merger Agreement

The merger agreement may be terminated by mutual consent, or by either UnitedHealth Group or PacifiCare under any
of the following circumstances, at any time before the completion of the merger, as summarized below:

if the merger is not completed through no fault of the terminating party by (i) May 5, 2006 or (ii) August 7, 2006, in
the event that either party elects on or prior to May 5, 2006 to extend the termination date and on May 5, 2006 all
conditions other than those relating to the absence of governmental litigation and governmental consents are
satisfied or are capable of being satisfied;
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if PacifiCare’s stockholders do not adopt the merger agreement at the special meeting;

if any legal restraint having the effect of permanently restraining, enjoining or otherwise prohibiting the merger shall
be 1 effect and shall have become final and non-appealable; or

if the other party has breached any of its representations and warranties or failed to perform any of its covenants and
the breach or failure to perform would give rise to the failure of the closing conditions relating to the accuracy of
such party’s representations or compliance by such party of its covenants and such failure or breach is not cured or
curable within 30 days following receipt of written notice of such breach or failure.

In addition, the merger agreement may be terminated by UnitedHealth Group within 45 days of the date on which the
PacifiCare board of directors:

withdraws (or modifies in a manner adverse to UnitedHealth Group) its recommendation of the merger or the merger
agreement or approves or recommends a takeover proposal (as defined in the section entitled “—No Solicitation of
Transactions” beginning on page 106 of this proxy statement/prospectus); or

fails to publicly confirm its recommendation of the merger agreement and the merger within ten business days (or
three business days if such request is initially received within ten business days of the special meeting) after a
written request by UnitedHealth Group that it do so.

Payment of Termination Fee

Except as described below, whether the merger is completed or the merger agreement is terminated, all costs and
expenses incurred in connection with the merger agreement and the merger will be paid by the party incurring the expense.
The parties will split the costs of preparing and distributing this proxy statement/prospectus and all costs of filing the pre-
merger notification and report under the HSR Act.

PacifiCare will be required to pay UnitedHealth Group a termination fee of $243.6 million under specified
circumstances. The termination fee is payable:

if the merger agreement is terminated by UnitedHealth Group or PacifiCare {A) due to failure to_.complete the
merger by May 5, 2006 or August 7, 2006, as applicable, and on the date of such termination PacifiCare’s
stockholders have not yet voted on the merger agreement, or (B) due to the failure of PacifiCare’s stockholders to
adopt the merger agreement, and in each case, (1) a takeover proposal has been communicated to PacifiCare or its
stockholders after July 6, 2005 and at least one takeover proposal has not been withdrawn prior to the event giving
rise to the right of termination (unless PacifiCare enters into an agreement or completes a takeover proposal with a
party that withdrew its takeover proposal prior to the termination event) and (2) within one year after such
termination, PacifiCare reaches a definitive agreement to consummate or consummates either (i) a takeover proposal
with a person who after the date of the merger agreement made a takeover proposal prior to the termination event or
(i1) a material takeover proposal with a person who since July 6, 2005 had not made a takeover proposal prior to
such termination event;

if the merger agreement is terminated by UnitedHealth Group due to PacifiCare’s breach or failure to perform any of
its representations, warranties, covenants or agreements set forth in the merger agreement, which breach or failure to
perform would give rise to the failure of specified closing conditions relating to the accuracy of PacifiCare’s
representations and compliance with its covenants, and such breach or failure to perform is not cured within 30 days
following receipt of written notice from UnitedHealth Group and (A) PacifiCare’s breach or failure to perform that
triggered such termination 1s wiliful, (B) a takeover proposal has been communicated to PacifiCare or its
stockholders after July 6, 2005 and (C) within one year after such termination, PacifiCare enters into a definitive
agreement to consummate or consummates either (1) a takeover proposal with a person who after July 6,
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2005 made a takeover proposal prior to the termination event or (2} a material takeover proposal with a person who
since July 6, 2005 had not made a takeover proposal prior to such termination event; or

+ if the merger agreement is terminated by UnitedHealth Group within 45 days after PacifiCare’s board of directors or
any of its committees (1) withdraws or modifies, or proposes to withdraw or modify, its recommendation of the
merger to PacifiCare’s stockholders in a manner adverse to UnitedHealth Group, or approves or recommends, or
proposes publicly to approve or recommend, a takeover proposal other than the merger, or (2) fails to publicly
confirm its recommendation of the merger agreement and the merger, within 10 days of written request by
UnitedHealth Group (or 3 business days if such request is initially received within 10 business days of the
PacifiCare stockholder meeting) (other than in the case of (1) or (2) above due to the occurrence of a material
adverse effect with respect to UnitedHealth Group).

Failure to pay the termination fee promptly will require PacifiCare to pay UnitedHealth Group’s expenses in obtaining a
judgment against PacifiCare as well as interest on the payments due at the prime rate of Citibank, N.A. in effect on the date
such payment was required to be made.

A “material takeover proposal” is any inquiry, proposal or offer for (1) a merger or other business combination in which
PacifiCare’s stockholders immediately prior to such transaction will, immediately after such transaction, own Iess than 60%
of the equity securities of PacifiCare if PacifiCare is the publicly traded parent company afier such transaction or if
PacifiCare is not the publicly traded parent company after such transaction, 60% or more of the parent company’s equity
securities mto which PacifiCare’s equity securities are converted, (2) a transaction in which PacifiCare’s directors
immediately prior to such transaction will, immediately after such transaction, constitute less than 70% of the directors of
PacifiCare if PacifiCare is the publicly traded parent company after such transaction or if PacifiCare is not the publicly traded
parent company after such transaction, 70% or more of the directors of the parent company into which PacifiCare’s equity
securities are converted, (3) the issuance of 40% or more of PacifiCare’s equity securities as consideration for the assets or
securities of a third party or (4) the acquisition (other than (i) in the context of the issuance of equity securities of PacifiCare
as consideration for the assets or the securities of another person or (ii) a transaction of a type listed in clause (1) above) of
20% or more of PacifiCare’s equity securities or assets that represent 20% or more of PacifiCare’s total consolidated assets.

The merger agreement does not provide for any circumstances under which UnitedHealth Group will be required to pay
PacifiCare a termination fee.
Amendments, Extension and Waivers

The merger agreement may be amended by the parties before or after the PacifiCare stockholders adopt the merger
agreement, provided that after such adoption, no amendment can be made that requires further stockholder approval without
such approval having been obtained and no amendment can be made after the completion of the merger. All amendments to
the merger agreement must be in a writing signed by each party.

At any time before the effective time of the merger, any party to the merger agreement may, to the extent legally
allowed:

+ extend the time for the performance of any of the obligations or other acts of the other parties;

* waive any inaccuracies in the representations and warranties contained in the merger agreement or any document
delivered pursuant to the merger agreement; and

» waive compliance by the other parties with any of the agreements or conditions contained in the merger agreement,
except, following the adoption of the merger agreement by PacifiCare stockholders, any amendment that requires
further stockholder approval where such approval has not yet been obtained.

All agreements by the parties to such extensions or waivers must be in writing signed by each of UnitedHealth Group,
PacifiCare and Point Acquisition.
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CERTAIN INFORMATION CONCERNING UNITEDHEALTH GROUP

For a detailed description of UnitedHealth Group’s business, the latest financial statements of UnitedHealth Group,
management’s discussion and analysis of UnitedHealth Group’s financial condition and results of operations, and other
important information concerning UnitedHealth Group, please refer to UnitedHealth Group’s Annual Report on Form 10-K
for the fiscal year ended December 31, 2004, attached hereto as Annex S, its Quarterly Report on Form 10-Q for the quarterly
period ended March 31, 2005, attached hereto as Annex T and its Quarterly Report on Form 10-Q for the quarterly period
ended June 30, 2005, attached hereto as Annex U, each of which are made part of this proxy statement/prospectus.

Directors

The board of directors of UnitedHealth Group is divided into three classes as nearly equal in number as possible. Each
class serves three years with the term of office of one class expiring at the annual meeting each year in successive years.
Neither the composition of the board of directors nor the number of directors will be affected as a result of the merger. The
following table provides certain information about the directors of UnitedHealth Group:

Name Age Director Since

Directors Whose Terms Expire in 2006

James A. Johnson 61 1993
Douglas W. Leatherdale 68 1983
William W. McGuire, M.D. 57 1989
Mary O. Mundinger, PhD. 68 1997
Directors Whose Terms Expire in 2007

William C. Ballard, Ir. 64 1993
Richard T. Burke 61 1977
Stephen J. Hemsley 53 2000
Donna E. Shalala, PhD. 64 2001
Directors Whose Terms Expire in 2008

Thomas H. Kean 70 1993
Robert L. Ryan 62 1996
William G. Spears 66 1991
Gail R. Wilensky, PhD. 62 1993

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

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

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

Mr. Johnson has been the Vice Chairman of Perseus LLC, a private merchant banking and investment firm, since April
2001. From January 2000 until April 2001, Mr. Johnson served as the Chairman and Chief Executive
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Officer of Johnson Capital Partners, a private investment company. From January 1999 until December 1999, Mr. Johnson
was the Chairman of the Executive Committee of Fannie Mae, a federally chartered financial services company providing
products and services related to home mortgages. From 1990 until January 1999, Mr. Johnson served as the Chairman and
Chief Executive Officer of Fannie Mae. Mr. Johnson 1s also a director of Gannett Co., Inc., The Goldman Sachs Group, Inc.,
KB Home, Target Corporation and Temple-Inland, Inc.

Mr. Kean has been the President of Drew University in New Jersey since February 1990, and also currently serves as
Chairman of the Board of Trustees of the Robert Wood Johnson Foundation. Mr. Kean served as the Governor of the State of
New Jersey from 1982 to 1990. From December 2002 until August 2004, Mr. Kean served as Chair of the 9-11 Commssion,
an mdependent, bipartisan commission created in December 2002 to prepare a complete account of the circumstances
surrounding the September 11, 2001 terrorist attacks and to provide recommendations designed to guard against future
attacks. From 1968 to 1977, Mr. Kean served in the New Jersey State Assembly, including two years in the position of
Speaker. Mr. Kean is also a director of Amerada Hess Corporation, Aramark Corporation, CIT Group, Franklin Resources,
Inc., and The Pepsi Bottling Group, Inc.

Myr. Leatherdale is the retired Chairman and Chief Executive Officer of The St. Paul Companies, Inc., where he served
in such capacity from 1990 until October 2001. The St. Paul Companies, Inc. is an insurance, financial and general business
corporation. Mr. Leatherdale 1s also a director of Xcel Energy, Inc.

Dr. McGuire is the Chairman of the board of directors and Chief Executive Officer of UnitedHealth Group. Dr.
McGuire joined UnitedHealth Group as Executive Vice President in November 1988 and became its Chairman and Chief
Executive Officer in 1991. Dr. McGuire also served as UmitedHealth Group’s Chief Operating Officer from May 1989 to
June 1995 and as its President from November 1989 until May 1999.

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

Mpr. Ryan was the Senior Vice President and Chief Financial Officer of Medtronic, Inc., a leading medical technology
company specializing in implantable and invasive therapies, from 1993 until his retirement in April 2005. Mr. Ryan is also a
director of Hewlett Packard Company.

Dr. Shalala has been the President of the University of Miami in Florida since June 2001. From January 2001 until June
2001, Dr. Shalala was a Visiting Distinguished Fellow at the Center for Public Service at Brookings Institution, an
independent non-partisan organization devoted to research, analysis, education and publication of certain public policy
1ssues. Dr. Shalala served as the U.S. Secretary of Health and Human Services from January 1993 until January 2001. From
1987 to 1993, Dr. Shalala served as the Chancellor of the University of Wisconsin-Madison, and from 1980 until 1986, she
was the President of Hunter College in New York. From March 1977 to July 1980, Dr. Shalala served as Assistant Secretary
for the Department of Housing and Urban Development. Dr. Shalala is also a director of Gannett Co., Inc. and Lennar
Corporation.

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

Dr. Wilensky has been a senior fellow at Project HOPE, an international health foundation, since 1993. From May 2001
to May 2003 she was Co-Chair of the President’s Task Force to Improve Health Care for our Nation’s Veterans. From 1997
to 2001 she was also Chair of the Medicare Payment Advisory Commission. From 1992 to 1993, Dr. Wilensky served as the
Deputy Assistant to President George H.W. Bush for policy
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development, and from 1990 to 1992, she was the Administrator of the Health Care Financing Admuinistration (now known as
the Centers for Medicare and Medicaid Services) directing the Medicaid and Medicare programs for the United States. Dr.
Wilensky is also a director of Cephalon, Inc., Gentiva Health Services, Inc., Manor Care, Inc., and Quest Diagnostics
Incorporated.

Director Compensation

Directors who are not UnitedHealth Group employees receive an annual retainer of $30,000, a $1,500 fee for attending
each board meeting in person ($750 for attending by telephone), and a $1,000 fee for attending each committee meeting in
person ($500 for attending by telephone). In addition, UnitedHealth Group pays the Chairman of each of the Audit
Committee and the Compensation and Human Resources Committee an annual retainer of $5,000. UnitedHealth Group
provides health care coverage to current and past directors who are not eligible for coverage under another group health care
benefit program or Medicare. During 2004, UnitedHealth Group paid approximately $5,575 in health care premiums on
behalf of Mr. Burke.

Under UnitedHealth Group’s Directors” Compensation Deferral Plan, non-employee directors may elect to defer
annually receipt of all or a percentage of their retainer and meeting fees, including committee meeting fees (but not stock
options or other stock-based compensation). Amounts deferred are credited to a bookkeeping account maintained for each
director participant, and are distributable upon the termination of the director’s directorship for any reason. Participating
directors may elect whether distribution is made in either (a) an immediate luamp sum; (b) a series of five or ten annual
installments (subject to certain additional rules set forth in the Director Deferral Plan); (c) a delayed lump sum following
either the fifth or the tenth anniversary of the termination of the director’s directorship (subject to certain additional rules set
forth in the Director Deferral Plan) or (d) in pre-selected amounts and on pre-selected dates while the director remains a
UnitedHealth Group director (subject to certain additional rules set forth in the Director Deferral Plan. The Director Deferral
Plan does not provide for matching contributions by UnitedHealth Group, but UnitedHealth Group’s board of directors may
determine, in its discretion, to supplement the accounts of participating directors with additional amounts. No accounts were
supplemented in 2004.

Non-employee directors also receive grants of non-qualified stock options under the UnitedHealth Group Incorporated
2002 Stock Incentive Plan. Under the Stock Incentive Plan (and terms approved by the Compensation and Human Resources
Committee with respect to non-employee director grants made pursuant to the Stock Incentive Plan), UnitedHealth Group’s
non-employee directors receive three types of option grants: (1) initial grants of non-qualified stock options to purchase
72,000 shares of UnitedHealth Group common stock; (2) quarterly grants of non-qualified stock options to purchase 10,000
shares of UnitedHealth Group common stock; and (3) conversion grants made pursuant to an election by a director to convert
annual retainer and meeting attendance fees into options to purchase UnitedHealth Group common stock. The initial grants
are made automatically on the date the eligible director is first elected to the board of directors and become exercisable over
the following three years at the rate of 24,000 shares per year. The annual grants are made automatically in four quarterly
installments on the first business day of each fiscal quarter and become exercisable immediately upon grant. The conversion
grants are made on the day of each regularly scheduled board meeting and become exercisable immediately upon grant. The
number of shares covered by a conversion option will equal four times the amount of the retainer and meeting fees foregone,
divided by the fair market value of one share of UnitedHealth Group common stock on the date of grant. The exercise price
for all options granted under the Stock Incentive Plan is the closing sale price of UnitedHealth Group common stock on the
date the option is granted. Directors may also receive restricted stock awards and other grants under the Stock Incentive Plan.
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Executive Officers of UnitedHealth Group

First Elected
As Executive

Name Age Position Officer

William W. McGuire, M.D. 57  Chairman, Chief Executive Officer and Director 1988

Stephen J. Hemsley 53 President, Chief Operating Officer and Director 1997

Tracy L. Bahl 43 Chief Executive Officer, Uniprise 2004

Patrick J. Erlandson 46  Chief Financial Officer 2001

David J. Lubben 53 General Counsel and Secretary 1996

Lots E. Quam 44  Chief Executive Officer, Ovations 1998

Robert J. Sheehy 47  Chief Executive Officer, UnitedHealthcare 2001

David S. Wichmann 42 President and Chief Operating Officer, 2004
UnitedHealthcare, and Senior Vice President,

. UnitedHealth Group

Richard H. Anderson 50  Executive Vice President, UnitedHealth Group and 2005
Chief Executive Officer, Ingenix

William A. Munsell 53  Chief Executive Officer, Specialized Care Services 2004

UnitedHealth Group’s board of directors elects executive officers annually. UnitedHealth Group’s executive officers
serve until their successors are duly elected and qualified.

Dr. McGuire is the Chairman of the board of directors and Chief Executive Officer of UnitedHealth Group. Dr.
McGuire joined UnitedHealth Group as Executive Vice President in November 1988 and became its Chairman and Chief
Executive Officer in 1991. Dr. McGuire also served as UnitedHealth Group’s Chief Operating Officer from May 1989 to
June 1995 and as its President from November 1989 until May 1999.

Mr. Hemsley 1s the President and Chief Operating Officer of UnitedHealth Group and has been a member of the board
of directors since February 2000. Mr. Hemsley joined-UnitedHealth Group in May 1997 as Senior Executive Vice President.
He became Chief Operating Officer in September 1998 and was named President in May 1999.

Mr. Bahl joined UnitedHealth Group in August 1998 and was named Chief Executive Officer, Uniprise in March 2004.
From January 2003 until March 2004, Mr. Bahl was UnitedHealth Group’s Chief Marketing Officer and from August 1998
until December 2002, he was the President of Uniprise Strategic Solutions.

Mr. Erlandson joined UnitedHealth Group in 1997 as Vice President of Process, Planning, and Information Channels.
He became Controller and Chief Accounting Officer in September 1998 and was named Chief Financial Officer in January
2001.

Mpr. Lubben jomed UnitedHealth Group in October 1996 as General Counsel and Secretary. Prior to joining
UnitedHealth Group, he was a partner in the law firm of Dorsey & Whitney LLP.

Ms. Quam joined UnitedHealth Group in 1989 and became the Chief Executive Officer of Ovations in April 1998. Prior
to April 1998, Ms. Quam served in various capacities with UnitedHealth Group.

Mr. Sheehy joined UnitedHealth Group in 1992 and became Chief Executive Officer of UnitedHealthcare in January
2001. From April 1998 to December 2000, he was President of UnitedHealthcare. Prior to April 1998, Mr. Sheehy has served
in various capacities with UnitedHealth Group.
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Mr. Wichmann joined UnitedHealth Group in 1998 and became Chief Operating Officer, UnitedHealthcare in July 2004.
From June 2003 to July 2004, Mr. Wichmann served as the Chief Executive Officer, Specialized Care Services. From 2001
to June 2003, he was President and Chief Operating Officer of Specialized Care Services. Since he joined UnitedHealth
Group 1n 1998, Mr. Wichmann has also served as a Senior Vice President.

Mr. Anderson joined UnitedHealth Group in November 2004 as Executive Vice President and was named Chief
Executive Officer, Ingenix in January 2005. From April 2001 until November 2004, Mr. Anderson served as the Chief
Executive Officer of Northwest Airlines Corporation. Mr. Anderson served in various other capacities at Northwest Airlines
from 1990 until April 2001.

Myr. Munsell joined UnitedHealth Group in 1997 and was named Chief Executive Officer, Specialized Care Services in
November 2004. From February 2003 to June 2004, Mr. Munsell served as the Chief Administrative Officer,
UnitedHealthcare, after serving as Chief Operating Officer, UnitedHealthcare since February 2000. From August 1997 to
January 2000, Mr. Munsell served as Chief Financial Officer, UnitedHealthcare.

Long-Term Compensation

Awards Payouts
Securities
Other Annual  Underlying All Other
Compensation  Options (#) Performance Compensation
Name and Principal Position Year Salary ($)(V Bonus ($) $® 4 Awards (3) W
William W. McGuire 2004 2,176,923 5,550,000 242,386 2,600,000 1,897,000 354,550
Chairman and Chief Executive 2003 1,996,154 5,550,000 261,714 2,600,000 1,897,000 326,617
Officer 2002 1,896,154 5,275,000 220,575 2,600,000 1,798,000 285,038
Stephen J. Hemsley 2004 1,038,462 2,325,000 143,447 1,200,000 960,000 159,699
President and Chief Operating 2003 1,000,000 2,325,000 79,234 1,200,000 960,000 114,548
Officer 2002 980,769 2,300,000 — 1,200,000 924,000 95,212
David J. Lubben 2004 493,269 500,000 — 246,000 450,000 34,797
Secretary and General Counsel 2003 475,000 550,000 — 300,000 425,000 34,740
2002 450,000 550,000 — 500,000 425,000 33,199
Robert J. Sheehy 2004 503,654 425,000 — 206,000 400,000 33,843
Chief Executive Officer, 2003 485,000 500,000 — 300,000 400,000 37,421
UnitedHealthcare 2002 474,231 650,000 — 500,000 400,000 34,926
David S. Wichmann 2004 475,192 425,000 — 458,000 375,000 30,212
President and Chief Operating 2003 375,000 415,000 — 250,000 340,000 25,335
Officer, UnitedHealthcare 2002 342,693 375,000 — 500,000 315,000 23,161

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

(2) Other annual compensation for Dr. McGuire includes UnitedHealth Group-provided transportation (computed on an
incremental cost basis and including tax gross-up) of $147,750 in 2004, $159,471 in 2003, and $135,951 in 2002,
security expenses (including tax gross-up) of $6,791 in 2004, $29,986 in 2003 and $19,732 in 2002, an expense
allowance of $21,600 in each of 2004, 2003 and 2002, and reimbursement for financial planning and assistance fees of
$66,245 in 2004, $50,657 in 2003, and $43,292 in 2002. Other annual compensation for Mr. Hemsley in 2004 includes
UnitedHealth Group-provided transportation (computed on an incremental cost basis and including tax gross-up) of
$86,347 in 2004 and $60,834 in 2003, and reimbursement for financial planning fees of $42,700 in 2004. In accordance
with SEC rules, all perquisites and other personal benefits for each named executive officer (other than UnitedHealth
Group’s Chief Executive Officer) which aggregate to the lesser of either $50,000 or 10% of the total annual salary and
bonus for each such named executive officer have been omitted, and (b) each perquisite or other personal benefit which
does not exceed 25% of the total perquisites or other personal benefits for each
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named executive officer (other than UnitedHealth Group’s Chief Executive Officer) is not specifically identified herein.
Amounts for personal use of Company-provided transportation for Dr. McGuire and Mr. Hemsley are included in the
table, although, for security purposes, the Board of Directors has required that they use Company-provided
transportation whenever practical.

(3) All share amounts reflect the two-for-one stock split that occurred May 27, 2005.

(4) For each of the named executive officers, the amounts indicated for fiscal 2004 consist of UnitedHealth Group
contributions made to accounts for the named individuals pursuant to UnitedHealth Group’s 401(k) Savings Plan and
Executive Savings Plans as follows: $231,808 for Dr. McGuire, $100,904 for Mr. Hemsley, $31,298 for Mr. Lubben,
$30.110 for Mr. Sheehy and $26,706 for Mr. Wichmann. The amounts indicated also include Company-paid disability
insurance premiums of $91,877 for Dr. McGuire, $16,022 for Mr. Hemsley, $3,499 for Mr. Lubben, $3,733 for Mr.
Sheehy and $3,506 for Mr. Wichmann, and Company-paid life insurance premiums of $30,865 and $42,773, for Dr.
McGuire and Mr. Hemsley, respectively. The Company-paid life and disability insurance premiums paid on behalf of
Dr. McGuire and Mr. Hemsley include the applicable tax gross-up.

Option Grants in 2004

Individual Grants

Potential Realizable Value at
Assumed Annual rates of Stock

]\;::Il:{l e(;f % of :I'otal Price Appreciation for Option
l}?)(:)i:(l)’l::g G?apl'::g(l;sto Exercise or Expiration Term(3)
Employees Base Price

Name Granted!) in 2004 (8/share) Date® 5%(3) 10%(S)
William W. McGuire 2.600.000t) 7.6 2970 2/11/14 48,563,243 123,068,793
Stephen J. Hemsley 1,200,000 3.5 2970 2/11/14 22413805 56,800,981
David J. Lubben 2460001 0.7 3985  12/7/14 6,165,117 15,623,617
Robert J. Sheehy 206,000 0.6 3985  12/7/14 5,162,659 13,083,191
David S. Wichmann 150,000 0.4 30.68 8/6/14 2,893,701 7,333,207
David S. Wichmann 308,000 0.9 3985 12/7/14 7,718,927 19,561,276

(1) All share amounts reflect the two-for-one stock split that occurred May 27, 2005.

(2) All options granted in 2004 expire ten years following the date of grant, subject to earlier termination upon certain
events related to termination of employment. Options not yet exercisable generally become exercisable upon a change in
control of UnitedHealth Group, as such term is defined in each executive’s employment agreement. Options granted
under the Company’s 2002 Stock Incentive Plan provide for five years of additional vesting and exercisability (but not
beyond the expiration date of the option) in the event of a termination by reason of retirement. Under the 2002 plan,
retirement is defined as a termination, other than due to death or disability, by a person who is 55 years of age or older
and whose age plus number of years of continuous service with the Company totals at least 65.

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

(4) Options become exercisable at the rate of 25% per year over a period of four years, beginning on January 1, 2005.
(5) Options become exercisable at the rate of 25% per year on each of the first four anniversaries of the date of grant.
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Aggregated Option Exercises in 2004 and Option Values at December 31, 2004

Number of Securities
Underlying Unexercised
Options 12/31/04
Exercisable/Unexercisable

Value Realized
(5)(2)

Value of Unexercised
In-the-Money Options
at 12/31/04 Exercisable/

Unexercisable (3)3

Number of
Shares
Acquired on
Name Exercise(!)
William W. McGuire 3,308,000
Stephen J. Hemsley 1,600,000
David J. Lubben 306,664
Robert J. Sheehy 180,000
David S. Wichmann 210,088

114,552,832 26,962,496 / 6,500,000

56,454,960 11,120,000/ 3,000,000
7,713,814 1,251,728 / 796,000
5,371,396 1,720,080 / 756,000
7,457,214 757,500/ 1,050,500

(1)  All share amounts reflect the two-for-one stock split that occurred May 27, 2005.

(2) Relates to stock options granted in February 1997 and October 1997 to Dr. McGuire; in October 1999 to Mr. Hemsley;
in October 1998 and October 1999 to Mr. Lubben; in January 1997 and October 1997 to Mr. Shechy; and between
February 1998 and March 2000 to Mr. Wichmann.

3

1,003,607,754 / 138,595,015
410,524,484 / 63,966,930
41,162,469/ 14,553,073
59,271,380/ 14,386,473
21,974,854/ 17,606,456

Calculated by subtracting the per share exercise price from the closing price per share of UnitedHealth Group common

stock on December 31, 2004 (the last trading day of the calendar year 2004) of $44.02, and multiplying the result by the

number of unexercised options.

Performance Awards (LTIP) Under Executive Incentive Plan—Awards in Last Fiscal Year

Name

William W. McGuire
Stephen J. Hemsley
David J. Lubben
Robert J. Sheehy

Dawvid S. Wichmann

Performance Estimated Future Payouts Under Non-Stock
or Other
Period Until Price-Based Plans ($)‘2)
Maturation
or PayoutD Threshold ($) Target (%) Maximum (%)
2004-
2006 -0- 1,115,000 2,230,000
2004-
2006 -0- 550,000 1,100,000
2004-
2006 -0- 260,000 520,000
2004-
2006 -0- 270,000 540,000
2004-
2006 -0- 270,000 540,000

(1) The table reflects performance awards made under UnitedHealth Group’s Executive Incentive Plan during the fiscal
year ended December 31, 2004 to the executive officers named in the Summary Compensation Table above.
Performance awards for 2002-2004 performance period were paid in February 2005 and are reflected in the Summary
Compensation Table in the column entitled “Performance Awards.”

(2)

The Compensation and Human Resources Committee establishes target performance awards, maximum performance

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

Executive Savings Plan.

Executive Employment Agreements
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UnitedHealth Group has entered into an employment agreement with each of the executive officers named in the
Summary Compensation Table.
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William W. McGuire, M.D. Dr. McGuire entered into an employment agreement, effective October 13, 1999, which was
amended on August 5, 2005, to serve as Chief Executive Officer. The initial term of the agreement was five years, with an
automatic extension of one year at the end of each year of the initial term unless either party provides prior notice of its intent

not to renew at least 120 days prior to October 13" of such year or the agreement is otherwise terminated.

Pursuant to the agreement, Dr. McGuire currently receives a base annual salary of $2,200,000. Dr. McGuire is eligible
to receive equity awards in the discretion of the Compensation and Human Resources committee of the Board of Directors of
UnitedHealth Group, subject to consideration of specified factors. Under the agreement, Dr. McGuire also is eligible to
participate in UnitedHealth Group’s incentive bonus and stock plans and in UnitedHealth Group’s other employee benefit

programs. In addition, UnitedHealth Group provides and pays for life and disability insurance policies on behalf of Dr.
McGurre.

Upon termination of Dr. McGuire’s employment for any reason, he is entitled to a supplemental retirement benefit in the
form of annual payments for his lifetime in an amount equal to a percentage, based on age of retirement, of his average “cash
compensation” (as defined in the agreement) for the three calendar years immediately preceding his termination of
employment. In the event of Dr. McGuire’s death after his retirement, his surviving spouse is entitled to a benefit in the
amount of 50% of the benefit to which Di. McGuire was entitled. The retirement benefit may be paid out in a lump sum
under certain circumstances. Had Dr. McGuire retired at the end of 2004, his annual payments under the supplemental
retirement benefit would be approximately $5,092,000 per year. It is anticipated that certain provisions regarding Dr.
McGuire’s supplemental retirement plan will need to be amended in 2005 in order to conform with recent changes in tax laws
regarding deferred compensation.

Upon Dr. McGuire’s retirement, all stock option and other awards granted to Dr. McGuire will vest immediately and all
of his options will remain exercisable until the earlier of 72 months after the date of termination of employment or the
expiration date of the respective option. UnitedHealth Group has the ability to retain Dr. McGuire as a consultant for a period
of up to 36 months following Dr. McGuire’s retirement.

The employment agreement also provides severance benefits if Dr. McGuire’s employment terminates under certain
circumstances in connection with a change in control. If his employment is terminated within a certain period following a
change in control, UnitedHealth Group will pay Dr. McGuire his salary and bonus for the 36 months following the
termination of his employment. In addition, Dr. McGuire will continue to receive credited service under his supplemental
retirement benefits for this 36-month period. All stock option and other awards granted to Dr. McGuire will vest immediately
upon his employment termination, and all of his options will remain exercisable until the earlier of 72 months following
termination of employment or the expiration date of the respective option.

If Dr. McGuire’s employment is terminated because of his death or permanent disability, UnitedHealth Group will pay
his beneficiaries or him his salary and bonus for a period of 24 months. In addition, he or his beneficiaries will receive the
proceeds from his disability or life insurance policies, and his stock options will vest immediately and remain exercisable for
as long as 60 months following his death or permanent disability but not beyond the expiration date of the respective option.
In the case of termination due to a permanent disability, Dr. McGuire will continue to receive credited service under his
supplemental retirement benefits for 24 months.

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

If any payments or benefits paid to Dr. McGuire under his employment agreement are deemed “parachute payments”
under the Code, and become subject to excise taxes, UnitedHealth Group will pay Dr. McGuire the amount of such excise
taxes plus all federal, state, local, and excise taxes due on these excise tax payments, as these amounts are determined by
UnitedHealth Group’s independent auditors.
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Pursuant to his employment agreement, Dr. McGuire is subject to provisions prohibiting his solicitation of UnitedHealth
Group employees and competition with UnitedHealth Group during the term of the agreement, for the period of the severance
payments and for one year thereafter and during any consulting period. In addition, he is prohibited at all times from
disclosing confidential information related to UnitedHealth Group.

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

Pursuant to the agreement, Mr. Hemsley currently receives a base salary of $1 million. During each calendar year of the
agreement, Mr. Hemsley is eligible to receive equity awards in the discretion of the Compensation & Human Resources
Committee, subject to consideration of specified factors. Under the agreement, Mr. Hemsley also is eligible to participate in
UnitedHealth Group’s incentive bonus and stock plans and in UnitedHealth Group’s other employee benefit programs. In
addition, UnitedHealth Group provides and pays for life and disability insurance policies on behalf of Mr. Hemsley. In
accordance with Mr. Hemsley’s employment agreement, in 2004, UnitedHealth Group finalized a supplemental retirement
benefit plan pursuant to which Mr. Hemsley is entitled to a benefit in the form of a lump sum cash payment. The amount of
that payment shall be the actuarial equivalent of formulaically determined annual payments for his lifetime. Such annual
payments shall be equal to a percentage, based on his age at retirement, of his average salary and bonus for the five years
preceding his termination of employment. This percentage increases to a maximum of 55% if Mr. Hemsley retires at age 65.
Had Mr. Hemsley retired at the end of 2004, his lump sum payment under the supplemental retirement plan would have been
approximately $7,862,000.

The employment agreement provides severance benefits if Mr. Hemsley’s employment by UnitedHealth Group ends
under certain circumstances. If his employment is terminated by UnitedHealth Group without cause or by Mr. Hemsley for
good reason other than in connection with a change in control (as these terms are defined in the agreement), UnitedHealth
Group will pay Mr. Hemsley two times his annual salary and bonus over the 12 months following the termination of his
employment. If such termination is in connection with a change in control, Mr. Hemsley will receive three times his annual
salary and bonus over the 12 months following the termination of his employment. If the termination is in connection with a
change in control, any stock options granted to Mr. Hemsley will vest immediately and remain exercisable for a period of 36
months but not longer than the expiration date under the respective option. If the termination is not in connection with a
change in control, the Compensation and Human Resources Committee will give consideration to the vesting of any unvested
options and the period that the vested options remain exercisable after termination of Mr. Hemsley’s employment.

If Mr. Hemsley’s employment is terminated because of his death or permanent disability, UnitedHealth Group will pay
him or his beneficiaries his salary and bonus for a period of 12 months. In addition, he or his beneficiaries will receive the
proceeds from his disability or life insurance policies, and his stock options will vest immediately and will remain exercisable
for as long as 60 months following his death or permanent disability but not beyond the expiration date of the respective
option.

In the event of any termination of Mr. Hemsley’s employment other than a termination for cause, UnitedHealth Group
will continue to provide health coverage for Mr. Hemsley and his spouse until age 65 and for his children until they reach the
age of 25.

If any payments or benefits paid to Mr. Hemsley under his employment agreement are deemed “parachute payments”
under the Code, and become subject to excise taxes, UnitedHealth Group will pay Mr. Hemsley the amount of such excise
taxes plus all federal, state, local and excise taxes due on these excise tax payments, as these amounts are determined by
UnitedHealth Group’s independent auditors.

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

David J. Lubben, Robert J. Sheehy and David S. Wichmann. Each of Messrs. Lubben, Sheehy and Wichmann entered
mto an employment agreement, effective October 1998, to serve as an executive officer of UnitedHealth Group. Each
executive’s agreements remain in effect until terminated by either UnitedHealth Group or the executive under certain
circumstances. Under their agreements, each of Messrs. Lubben, Sheehy and Wichmann is eligible to participate in
UnitedHealth Group’s incentive bonus and stock plans and our other employee benefit plans.

Pursuant to their agreements, each of Messrs. Lubben, Sheehy, and Wichmann is entitled to receive severance
compensation for a 12-month period if the executive’s employment is terminated by UnitedHealth Group without cause or in
connection with a change in employment (as these terms are defined in their respective agreements). The severance
compensation generally equals a multiple of the executive’s base salary plus bonus (as determined by their respective
agreements), which multiple may be greater if the severance events described above occur within two years following a
change in control (as such term is defined in their respective agreements). In connection with a change in control, if any
payments or benefits paid to Messrs. Lubben or Sheehy under their respective employment agreements are deemed
“parachute payments” under the Internal Revenue Code, and become subject to excise taxes, UnitedHealth Group will pay
each executive the amount of such excise taxes plus all federal, state, local and excise taxes due on these excise tax payments,
as these amounts are determined by UnitedHealth Group’s independent auditors. During the terms of their agreements and
during certain periods of time following termination of the agreements, each executive is subject to confidentiality, non-
solicitation and non-competition provisions.

Executive Savings Plans

Along with certain other management and highly compensated employees of UnitedHealth Group, executive officers are
eligible to participate in UnitedHealth Group’s Executive Savings Plans, which are nonqualified, unfunded deferred
compensation plans. Under these plans, employees may generally defer up to 100% of their eligible cash compensation.
Amounts deferred are credited to a bookkeeping account maintained for each participant, and are distributable upon the
termination of the participant’s employment. Subject to certain additional rules set forth in the Executive Savings Plans,
employees may elect whether distribution will be made in an immediate lump sum, in a series of five or ten annual
installments, or in a delayed lump sum following the tenth anniversary of the employee’s termination. UnitedHealth Group
provides a matching credit of up to 50% of amounts deferred at the time of each deferral, but this matching credit applies
only to the first 6% of the employee’s base salary and annual incentive award deferrals, and does not apply to deferrals of
long-term performance awards or other special incentive awards. Amounts deferred are credited with earnings from
measuring investments selected by the employee from a collection of investment vehicles identified by UnitedHealth Group.
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UnitedHealth Group Common Stock Ownership

The following table provides information about each shareholder known to UnitedHealth Group to own beneficially
more than 5% of the outstanding shares of UnitedHealth Group common stock (based solely on information provided in
Schedule 13Gs filed by each such entity in or after February 2005 with the SEC).

Share amounts reflect the two-for-one split which occurred on May 27, 2005.

Amount and Nature

of Beneficial Percent of
Name and Address of Beneficial Owner 0\\‘ncrship“) Class®
FMR Corp.®) 116,483,864 9.1%
82 Devonshire Street
Boston, MA 02109-3164
Barclays Global Investors, NA® 81,175,670 6.3%
45 Fremont Street
San Francisco, CA 94105
Marisco Capital Management LLC® 76,743,196 6.0%
1200 17th Street, Suite 1600
Denver, CO 80202
Janus Capital Management LLC® 72.884,838 5.7%

100 Fillmore Street
Denver, CO 80206-4923

(M

2
3

@

)

(6)

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

Percent of class calculation is based on 1,280,623,724 shares of common stock outstanding as of March 28, 2005.

This information is based on a Schedule 13G/A filed by FMR Corp. with the SEC on February 14, 2005, reporting
beneficial ownership data as of December 31, 2004. This information is based on a Schedule 13G/A filed with the SEC
by FMR Corp. on February 14, 2005, reporting beneficial ownership as of December 31, 2004. FMR Corp. reported sole
voting power with respect to 12,804,234 shares of common stock and sole investment power with respect to

116,483,864 shares of common stock. The filing identified Edward C. Johnson and Abigail P. Johnson as having
beneficial ownership of shares reported in the table through their controlling interest in FMR Corp.

This information is based on a Schedule 13G filed with the SEC on February 14, 2005 which reflects the beneficial
ownership of Company common stock by eight Barclays entities (of which Barclays Global Investors, N.A. holds the
largest number of shares of common stock) as of December 31, 2004. The Barclays entities report sole voting power
with respect to 72,244,924 shares of common stock, and sole investment power with respect to 81,175,670 shares of
common stock.

This information is based on a Schedule 13G/A reporting beneficial ownership as of December 31, 2004 filed with the
SEC on February 11, 2005 by Marisco Capital Management, LLC. Marisco Capital Management, LLC holds sole voting
power with respect to 60,279,904 shares and sole investment power with respect to 76,743,196 shares of common stock.

This information is based on a Schedule 13G/A reporting beneficial ownership as of December 31, 2004, filed with the
SEC on February 14, 2005 by Janus Capital Management LLC in which Janus Capital Management LLC reported sole
voting and investment power with respest te 67,306,482 sharcs of vommon stosk, and shared voting and invostment
power with respect to an additional 5,578,356 shares of common stock.
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The following table provides information about the beneficial ownership of UnitedHealth Group common stock as of
March 28, 2005 by each director, each executive officer in the Summary Compensation Table and by all directors and ail
executive officers of UnitedHealth Group as a group. The amounts set forth in the column entitled “Amount and Nature of
Beneficial Ownership™ include shares set forth in the column entitled “Number of Shares Deemed Beneficially Owned as a
Result of Options Exercisable Within 60 Days of March 28, 2005.”

Number of Shares

Amount and Deemed Beneficially %’::::;:
’ Nature of Own.ed as a Rc:ﬂuh of Stock
Beneficial 0\"),:"(;":; l('):(;(el;;:s:ll)):e Outstanding

Ownership!! March 28, 2005 )
Wilham C. Ballard 346,400 294.000 *
Richard T. Burke 3.523.9880) 378.940 *
Stephen J. Hemsley 12,347,394 12,320,000 *
James A. Johnson 379,140 379,840 *
Thomas H. Kean 494 3801 442 380
Douglas W. Leatherdale 1.228.320 382.620
David J. Lubben 1,143,9220) 1,140,080 *
William W. McGuire 30,213,656 29.562,496 2.3%
Mary O. Mundinger 302,880 270,880 *
Robert L. Ryan 151,400 127.400 *
Donna E. Shalala 60,000 60,000 *
Robert J. Sheehy 1,927,258% 1.920,080 *
William G. Spears 497,956 433,060 *
David S. Wichmann 978 4783 962,500 *
Gail R. Wilensky 260,040 210,040 *
All executive officers and directors as a group (20 persons) 57,059,843 51,944,636 4.3%

*  Less than 1%.

(1) All share amounts reflect the two-for-one stock split which occurred on May 27, 2005. Unless otherwise noted, each
person and group identified possesses sole voting and investment power with respect to the shares shown opposite such
person’s or group’s name. Shares not outstanding but deemed beneficially owned by virtue of the right of an individual
to acquire them within 60 days of March 28, 2005 are treated as outstanding only when determining the amount and
percent owned by such individual or group.

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

(3) Includes the following number of shares held in trust for the individuals pursuant to our 401(k) plan: Mr. Hemsley, 280
shares; Mr. Lubben, 316 shares; Dr. McGuire, 6,302 shares; Mr. Sheehy, 1,160 shares; and Mr. Wichmann, 210 shares.

(4) Inchides 8,000 shares held by Mr. Kean in a trust for the benefit of his minor child.

(5) Includes 11,256 shares held in executive officers’ 401(k) accounts (which includes the shares specified in footnote (3)
above), which shares were previously held in such officers’ accounts under the Company’s former Employee Stock
Ownership Plan, and the indirect holdings included in footnotes (2) and (4) above. Pursuant to the terms of the
Company’s 401(k) Plan, a participant has sole voting power over his or her shares; however, the plan trustee votes all
unvoted shares in the same proportions as the actual proxy votes submitted by plan participants.

(6) Percent of class calculation is based on 1,280,623,724 shares of common stock outstanding as of March 28, 2005.
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CERTAIN INFORMATION CONCERNING PACIFICARE

For a detailed description of PacifiCare’s business, the latest financial statements of PacifiCare, management’s
discussion and analysis of PacifiCare’s financial condition and results of operations, and other important information
concerning PacifiCare, please refer to PacifiCare’s Annual Report on Form 10-K for the fiscal year ended December 31,
2004, attached hereto as Annex E, and its Quarterly Reports on Form 10-Q for the quarterly period ended March 31, and June
30, 2005, attached hereto as Annexes F and G, each of which are made part of this proxy statement/prospectus.
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COMPARISON OF RIGHTS
OF
SHAREHOLDERS OF UNITEDHEALTH GROUP
AND
STOCKHOLDERS OF PACIFICARE

This section of the proxy statement/prospectus describes certain differences between the rights of holders of PacifiCare
common stock and the rights of holders of UnitedHealth Group common stock. While UnitedHealth Group and PacifiCare
believe that the description covers the material differences between the two, this summary may not contain all of the
information that is important to you. You should carefully read this entire document and refer to the other documents
discussed below for a more complete understanding of the differences between being a stockholder of PacifiCare and being a
shareholder of UnitedHealth Group.

As a stockholder of PacifiCare, your rights are governed by PacifiCare’s amended and restated certificate of
incorporation and its amended and restated bylaws, each as currently in effect. After completion of the merger, you will
become a shareholder of UnitedHealth Group. UnitedHealth Group’s common stock is quoted on the New York Stock
Exchange under the symbol “UNH”. As a UnitedHealth Group sharcholder, your rights will be governed by UnitedHealth
Group’s second restated articles of incorporation, as amended, and UnitedHealth Group’s second amended and restated
bylaws. In addition, UnitedHealth Group is incorporated in Minnesota while PacifiCare is incorporated in Delaware.
Although the rights and privileges of stockholders of a Delaware corporation are in many instances comparable to those of
shareholders of a Minnesota corporation, there are also differences.

MINNESOTA CORPORATION DELAWARE CORPORATION
Shareholder Meetings
Under the UnitedHealth Group bylaws, holders of Delaware law and the PacifiCare bylaws require that
UnitedHealth Group common stock are entitled to at Jeast stockholders be provided prior written notice no more than
five days’ prior written notice for each regular meeting and 60 days nor less than 10 days prior to the date of any
special meeting to consider any matter, except that meeting of stockholders.

Minnesota law and the UnitedHealth Group bylaws require
that notice of a meeting at which an agreement of merger or
exchange is to be considered shall be mailed to shareholders
of record, whether entitled to vote or not, at least 14 days
prior to such meeting.

Right to Call Special Meetings

Under Minnesota law and the UnitedHealth Group Under Delaware law, a special meeting of
bylaws, a special meeting of shareholders may be called by stockholders may be called by the board of directors or by
the chairman of the board, the chief executive officer, the such person or persons as may be authorized by the
chief financial officer, any two or more directors, a person PacifiCare certificate or by the PacifiCare bylaws. The
authorized in the articles or bylaws to call special meetings PacifiCare bylaws authorize a special meeting of
or a shareholder or shareholders holding 10% or more of all stockholders to be called by the chairman of the board of
shares entitled to vote, except that a special meeting called by  directors, the chief executive officer, the president, or the
a shareholder for the purpose of considering any action to board of directors, pursuant to a resolution adopted by a
facilitate, directly or majority of the total number of
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MINNESOTA CORPORATION

indirectly, or effect a business combination, including any
action to change or otherwise affect the composition of the
board of directors for that purpose, must be called by 25% or
more of the voting power of all shares entitled to vote.

DELAWARE CORPORATION

authorized directors (whether or not there exist any
vacancies in previously authorized directorships at the time
any such resolution is presented to the board of directors for
adoption).

Actions by Written Consent of Shareholders/Stockholders

Under Minnesota law and the UnitedHealth Group
bylaws, any action required or permitted to be taken in a
meeting of the shareholders may be taken without a meeting
by a written action signed by all of the shareholders entitled
to vote on that action. The UnitedHealth Group articles do
not restrict shareholder action by written consent.

Under Delaware law, unless otherwise provided in a
corporation’s certificate of incorporation, stockholders may
act by a written consent in lieu of a meeting provided the
written consent is signed by the holders of outstanding stock
having not less than the minimum number of votes that
would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote thereon were
present and voted. The PacifiCare certificate does not
restrict stockholder action by written consent.

Rights of Dissenting Shareholders/Stockholders

Under both Minnesota and Delaware law, shareholders
may exercise a right of dissent from certain corporate actions
and obtain payment of the fair value of their shares.
Generally, under Minnesota law, the categories of
transactions subject to dissenters’ rights are broader than
those under Delaware law. Shareholders of a Minnesota
corporation may exercise dissenters’ rights in connection
with:

an amendment of the articles of incorporation that
materially and adversely affects the rights and
preferences of the shares of the dissenting
shareholder in certain respects unless the
corporation opts out of this provision in its articles
of incorporation;

a sale or transfer of all or substantially all of the
assets of the corporation;

a plan of merger to which the corporation is a
party;

a plan of exchange of shares to which the
corporation is a party; and

any other corporate action with respect to which
the corporation’s articles of incorporation or
bylaws give dissenting shareholders the right to
obtain payment for their shares.

http://www.sec.gov/Archives/edgar/data/731766/000119312505165298/ds4.htm
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Under Delaware law, appraisal rights are available in
connection with certain statutory mergers or consolidations
in which the corporation is a constituent corporation, or if
such rights are otherwise provided in the corporation’s
certificate of incorporation. Appraisal rights are not
available under Delaware law, however, if the corporation’s
stock is (i) listed on a national securities exchange or
designated on the Nasdaq National market, or (ii) held of
record by more than 2,000 stockholders; provided, that if
the merger or consolidation requires stockholders to
exchange their stock for anything other than: (a) shares of
the surviving corporation; (b) shares of another corporation
that will be listed on national securities exchange; (c) cash
in lieu of fractional shares of any such corporation; or (d)
any combination of such shares and cash in lieu of
fractional shares, then appraisal rights will be available. The
PacifiCare certificate does not grant any other appraisal
rights. Stockholders who desire to exercise their appraisal
rights must satisfy all of the conditions and requirements as
set forth in the Delaware General Corporation Law in order
to maintain such rights and obtain such payment.
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MINNESOTA CORPORATION

Unless the articles, the bylaws, or a resolution
approved by the board of directors otherwise provide, such
dissenters’ rights do not apply to a shareholder of the
surviving corporation in a merger if the shares of the
shareholder are not entitled to be voted on the merger. In
addition, dissenters’ rights are not available if the shareholder
receives shares of any class or series that are listed on the
New York Stock Exchange, the American Stock Exchange,
or a national securities exchange. The UnitedHealth Group
articles do not grant any other dissenters’ rights.
Shareholders who desire to exercise their dissenters’ rights
must satisfy all of the conditions and requirements as set
forth in the Minnesota Business Corporation Act in order to
maintain such rights and obtain such payment.

DELAWARE CORPORATION

Board of Directors

Minnesota law provides that the board of directors of a
Minnesota corporation shall consist of one or more directors
as fixed by the articles of incorporation or bylaws of the
corporation. The UnitedHealth Group board of directors
currently consists of 12 directors. The UnitedHealth Group
articles provide that the board is divided into three classes, as
nearly equal in number as possible, with directors serving
three year terms. The UnitedHealth Group bylaws provide
that in the case of any increase or decrease in the number of
directors, the increase or decrease shall be distributed among
the several classes as nearly equal as possible, as determined
by the affirmative vote of a majority of the UnitedHealth
Group board or by the affirmative vote of a majority of the
holders of the voting stock of UnitedHealth Group. The
number of directors may be increased or decreased from time
to time by resolution adopted by a majority of the board of
directors or by the affirmative vote of the holders of a
majority of the voting stock of UnitedHealth Group,
considered as one class.

Minnesota law provides that, unless modified by the
articles of the corporation or bylaws of the corporation or by
shareholder agreement, the directors may be removed with or
without cause by the affirmative vote of that proportion or
number of the voting power of the shares of the classes or
series the director represents which would be sufficient to
elect such
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Delaware law states that the board of directors shall
consist of one or more members with the number of
directors to be fixed as provided in the bylaws of the
corporation, unless the certificate of incorporation fixes the
number of directors, in which case a change in the number
of directors shall be made only by amendment of the
certificate. The PacifiCare bylaws provide that the number
of directors which shall constitute the board of directors
shall be not more than 12 nor less than 5. The PacifiCare
certificate of incorporation provides that the directors shall
be elected for a one-year term at each annual meeting of
stockholders, but in no case shall a decrease in the number
of authorized directors shorten the term of any incumbent
director. Except in the case of a classified board, Delaware
law states that any director or the entire board of directors
may be removed, with or without cause, by the holders ofa
majority of the shares then entitled to vote at an election of
directors. The PacifiCare bylaws provide that directors may
be removed by the affirmative vote of at least two-thirds of
the voting power of the corporation entitled to vote at an
election of directors.

9/14/2005



Form S-4 Registration Statement

Page 149 of 204

Table of Contents

MINNESOTA CORPORATION

director (with an exception for corporations with cumulative
voting). The UnitedHealth Group articles require the

affirmative vote of the holders of 66 %/3% of the outstanding
shares of common stock or the affirmative vote of 66 %/3% of
the directors in office at the time such vote is taken.
Shareholders of UnitedHealth Group do not have the night to
cumulative voting in the election of directors.

DELAWARE CORPORATION

Filling Vacancies on the Board of Directors

Under Minnesota law, unless different rules for filling
vacancies are provided for in the articles of incorporation or
bylaws, vacancies resulting from the death, resignation,
removal or disqualification of a director may be filled by the
affirmative vote of a majority of the remaining directors,
even though less than a quorum, and vacancies resulting
from a newly-created directorship may be filled by the
affirmative vote of a majority of the directors serving at the
time of the increase. The shareholders may also elect a new
director to fill a vacancy that is created by the removal of a
director by the shareholders.

The UnitedHealth Group bylaws provide that vacancies
on the board of directors may be filled by the affirmative
vote of a majority of the remaining members of the board,
though less than a quorum; newly created directorships
resulting from an increase in the authorized number of
directors shall be filled by the vote of a majority of the
directors present at a mecting at the time the action is taken.

Delaware law provides that, unless otherwise
provided in the certificate of incorporation or bylaws,
vacancies may be filled by a majority of the directors then
in office, although less than a quorum or by a sole
remaining director. PacifiCare’s certificate of incorporation
and bylaws contain no provisions to the contrary. Further,
PacifiCare’s bylaws provide that the board of directors may
determine by resolution that any vacancies may be filled by
stockholders.

Delaware law provides that if, at the time of filling
any vacancy, the directors then in office shall constitute less
than a majority of the whole board, the Court of Chancery
may, upon application of any stockholder or stockholders
holding at least 10% of the total number of the shares at the
time outstanding having the right to vote for such directors,
summarily order an election to be held to fill any such
vacancies or newly created directorships, or to replace the
directors chosen by the directors then in office.

Amendments to Bylaws and Articles

Minnesota law and the UnitedHealth Group bylaws
provide that the power to adopt, amend or repeal the bylaws
is vested in the board (subject to certain notice requirements
set forth in the UnitedHealth Group bylaws). Minnesota law
provides that the authority in the board of directors is subject
to the power of the shareholders to change or repeal such
bylaws by a majority vote of the shareholders at a meeting of
the shareholders called for such purpose, and the board of
directors shall not make or alter any bylaws fixing a quorum
for meetings of shareholders, prescribing procedures for
removing directors or filling vacancies in the board of
directors, or fixing the number of directors or their
classifications, qualifications or terms of office. Under
Minnesota law, a shareholder or shareholders holding 3% or
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Delaware law requires a vote of the corporation’s
board of directors followed by the affirmative vote of a
majority of the outstanding stock entitled to vote for any
amendment to the certificate of incorporation, unless a
greater level of approval, or a class vote, is required by the
certificate of incorporation. Further, Delaware law states
that if an amendment would increase or decrease the
aggregate number of authorized shares of such class,
increase or decrease the par value of shares of such class or
alter or change the powers, preferences or special rights ofa
particular class or series of stock so as to affect them
adversely, the class or series shall be given the power to
vote as a class notwithstanding the absence of any
specifically enumerated power in the certificate of
incorporation. Delaware law also states that the
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MINNESOTA CORPORATION

more of the voting power of all shares entitled to vote may
propose a resolution to amend or repeal bylaws adopted,
amended or repealed by the board, in which event such
resolutions must be brought before the shareholders for their
consideration pursuant to the procedures for amending the
articles of incorporation.

Minnesota law provides that a proposal to amend the
articles of incorporation may be presented to the shareholders
of a Minnesota corporation by a resolution (i) approved by
the affirmative vote of a majority of the directors present or
(ii) proposed by a shareholder or shareholders holding 3% or
more of the voting shares entitled to vote thereon. Under
Minnesota law, any such amendment must be approved by
the affirmative vote of a majority of the shareholders entitled
to vote thereon, except that the articles may provide for a
specified proportion or number larger than a majority. The
UnitedHealth Group articles provide that the affirmative vote
of the holders of at least 66 2/3% of the outstanding shares of
common stock is required in order to amend provisions of the
UnitedHealth Group articles conceming the election and
removal of directors and that the affirmative vote of the
holders of 66 /3% of the outstanding shares of voting stock s
required in order to amend provisions concerning certain
mergers, consolidations and other business combinations and
reorganizations.

DELAWARE CORPORATION

power to adopt, amend or repeal the bylaws of a corporation
shall be in the stockholders entitled to vote, provided that
the corporation in its certificate of incorporation may confer
such power on the board of directors in addition to the
stockholders. The PacifiCare certificate expressly

authorizes the board of directors to adopt, amend, or repeal
the bylaws of PacifiCare.

Indemnification of Directors, Officers and Employees

Minnesota law and Delaware law both contain
provisions setting forth conditions under which a corporation
may indemnify its directors, officers and employees. While
indemnification is permitted only if certain statutory
standards of conduct are met, Minnesota law and Delaware
law are substantially similar in providing for indemnification
if the person acted in good faith and in a manner the person
reasonably believed to be in or not opposed to the best
interests of the corporation and, with respect to any criminal
action or proceeding, had no reasonable cause to believe the
conduct was unlawful. The statutes differ, however, with
respect to whether indemnification is permissive or
mandatory, where there is a distinction between third-party
actions and actions by or in the right«of the corporation, and
whether, and to what extent, reimbursement of judgments,
fines, settlements, and expenses 18 allowed. The
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Although indemnification is permissive in Delaware,
a corporation may, through its certificate of incorporation,
bylaws or other intracorporate agreements, make
indemnification mandatory. Pursuant to this authority, the
PacifiCare bylaws provide that PacifiCare shall indemnify
its executive officers and directors to the fullest extent
permitted under Delaware law or any other applicable law;
provided, however, that the corporation may modify the
extent of such indemnification by individual contracts with
its directors and executive officers; and provided, further,
that the corporation shall not be required to indemnify any
director or executive officer in connection with any
proceeding (or part thereof) initiated by such person or any
proceeding by such person against the corporation or its
directors, officers, employees or other agents unless (i) such
indemnification is expressly required to be made by
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