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By Dannette L. Smith for William W.
McGuire

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

11/09/2006

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The reporting person has entered into an agreement, dated November 7, 2006 (the "Agreement"), with UnitedHealth Group Incorporated
(the "Company") to have the exercise prices of each option with recorded grant dates between 1994 and 2002 (each, a "Subject Option")
reset to the highest closing price of the Company's common stock during the recorded grant year for such particular option, except that in
the case of certain options with recorded grant years in or prior to 1999, the exercise prices have been increased to the highest closing
share price in 2000. In addition, the exercise prices of certain post-2002 vested options held by the reporting person have been increased
to account for the value attributable to the differences between such highest closing share prices and the exercise prices of the previously
exercised Subject Options. See the Company's Current Report on Form 8-K filed with the Securities and Exchange Commission on
November 8, 2006 for additional information.

(1)

2) For Section 16 reporting purposes only, the increases in option exercise prices are deemed to be a cancellation of the old options and the
grant of replacement options. The other terms of the outstanding options (including the vesting of the options) remain unchanged.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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