
HUMANA INC
Form 424B5
June 03, 2008
Table of Contents

Filed pursuant to Rule 424(b)(5)
Registration No. 333-132878

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities

to be Registered Amount to be Registered
Maximum Offering Price

per Unit
Maximum Aggregate

Offering Price

Amount of

Registration Fee(1)
7.20% notes due 2018 $500,000,000 99.891% $499,455,000 $19,650
8.15% notes due 2038 $250,000,000 99.917% $249,792,500 $  9,825

(1) Calculated in accordance with Rule 457(r) of the Securities Act.
Prospectus Supplement

June 2, 2008

(To Prospectus dated March 31, 2006)

$750,000,000

Humana Inc.

$500,000,000 7.20% Senior Notes due 2018

$250,000,000 8.15% Senior Notes due 2038

The 2018 notes will bear interest at 7.20% per year and the 2038 notes will bear interest at 8.15% per year. Interest on the notes is payable on
June 15 and December 15 of each year, beginning on December 15, 2008. The 2018 notes will mature on June 15, 2018, and the 2038 notes will
mature on June 15, 2038. Interest on the notes will accrue from June 5, 2008.

We may redeem the notes in whole or in part at any time prior to their maturity at the �make whole� redemption price described in this prospectus
supplement. Upon a specified change of control, holders of the notes will have the right to require us to repurchase all or a part of their notes at
the purchase price described in this prospectus supplement.

The notes will be unsecured and will rank equally with all of our other existing and future unsecured senior indebtedness.

Investing in the notes involves risks that are described in the � Risk Factors� sections beginning on page S-4 of this prospectus supplement
and in other documents incorporated by reference in this prospectus supplement and the accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
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Per 2018 Note Total    Per 2038 Note Total    
Public Offering Price(1) 99.891% $ 499,455,000 99.917% $ 249,792,500
Underwriting Discount 0.650% $ 3,250,000 0.875% $ 2,187,500
Proceeds to Humana Inc. (before
expenses)(1) 99.241% $ 496,205,000 99.042% $ 247,605,000

(1) Plus accrued interest from June 5, 2008.

The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.

The underwriters expect to deliver the notes to purchasers on or about June 5, 2008 through The Depository Trust Company, including its
participants Clearstream Banking S.A. and Euroclear Bank S.A./N.V.

Joint Book-Running Managers

Banc of America Securities LLC JPMorgan
Co-Managers

BB&T Capital Markets Credit Suisse Daiwa Securities America Inc.

Goldman, Sachs & Co. RBS Greenwich Capital Wells Fargo Securities
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We and the underwriters have not authorized any other person to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. We and the underwriters are not making an offer to
sell these securities in any jurisdiction where the offer or sale is not permitted.

You should not assume that the information contained in this prospectus supplement, the accompanying prospectus or the documents
incorporated by reference in this prospectus supplement or the accompanying prospectus is accurate as of any date other than the date
on the front cover of this prospectus supplement, the accompanying prospectus or those documents.
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ABOUT THIS PROSPECTUS SUPPLEMENT

These offering materials consist of two documents and the information incorporated by reference in these two documents: this prospectus
supplement, which describes the terms of the notes that we are currently offering, and the accompanying prospectus, which provides general
information about us and our debt securities, some of which may not apply to the notes that we are currently offering. If information in this
prospectus supplement, or the information incorporated by reference in this prospectus supplement, is inconsistent with, updates or changes the
accompanying prospectus or the information incorporated by reference in the accompanying prospectus, this prospectus supplement, or the
information incorporated by reference in this prospectus supplement, will apply and will supersede that information in the accompanying
prospectus or the information incorporated by reference in the accompanying prospectus. In addition, the information in this prospectus
supplement may add to, update or change the information incorporated by reference in this prospectus supplement and accordingly will
supersede that information.

It is important for you to read and consider all information contained in this prospectus supplement and the accompanying prospectus in making
your investment decision. You should also read and consider the information in the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus, referred to in �Incorporation of Certain Documents by Reference� in this prospectus supplement
and the accompanying prospectus.

Unless otherwise specified, all references in this prospectus supplement to:

� �Humana,� the �issuer,� �we,� �us� and �our� are to Humana Inc., a Delaware corporation, and its consolidated subsidiaries, unless the context
otherwise requires; and

� �underwriters� are to the firms listed in �Underwriting� in this prospectus supplement.
FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and any documents we incorporate by reference in this prospectus supplement and
the accompanying prospectus may include both historical and forward-looking statements. The forward-looking statements are made within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. We intend these forward-looking
statements to be covered by the safe harbor provisions for forward-looking statements contained in the Private Securities Litigation Reform Act
of 1995, and we are including this statement for purposes of complying with these safe harbor provisions. We have based these forward-looking
statements on our current expectations and projections about future events. These forward-looking statements are not guarantees of future
performance and are subject to risks, uncertainties and assumptions, including, among other things, information set forth under �Risk Factors�
beginning on page S-4 of this prospectus supplement, matters described in this prospectus supplement and the accompanying prospectus and in
the documents incorporated by reference in this prospectus supplement and the accompanying prospectus, including the �Risk Factors� contained
in certain documents incorporated by reference in this prospectus supplement.

We undertake no obligations to publicly update or revise any forward-looking statements, whether as a result of new information, future events
or otherwise. In light of these risks, uncertainties and assumptions, the forward-looking events discussed in this prospectus supplement and the
accompanying prospectus might not occur. There may also be other risks that we are unable to predict at this time.

S-ii
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The Securities and Exchange Commission, or SEC, allows us to �incorporate by reference� into this prospectus supplement and the accompanying
prospectus information contained in documents that we file with it. This means that we can disclose important information to you by referring
you to those documents. The information incorporated by reference into this prospectus supplement and the accompanying prospectus is an
important part of this prospectus supplement and the accompanying prospectus, and information we file later with the SEC will automatically
update and supersede this information. We incorporate by reference the documents listed below and any future filings we will make with the
SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act:

� our annual report on Form 10-K for the fiscal year ended December 31, 2007;

� our quarterly report on Form 10-Q for the quarterly period ended March 31, 2008; and

� our current reports on Form 8-K filed on September 20, 2007, February 19, 2008, February 26, 2008, February 27,
2008, March 20, 2008, April 2, 2008, May 1, 2008, May 21, 2008, May 23, 2008 and June 2, 2008.

You may request a copy of these filings at no cost, by writing or telephoning us at the following address:

500 West Main Street

Louisville, Kentucky 40202

(502) 580-1000

Attn: Investor Relations

You may also obtain a copy of these filings from our Internet web site at www.humana.com. Please note, however, that the information on our
Internet web site, other than the documents listed above, is not intended to be incorporated by reference into this prospectus supplement or the
accompanying prospectus and should not be considered a part of this prospectus supplement or the accompanying prospectus.

S-iii
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SUMMARY

Humana Inc.

Headquartered in Louisville, Kentucky, we are one of the nation�s largest publicly traded health and supplemental benefits companies, based on
our 2007 revenues of $25.3 billion. We are a full-service benefits solutions company, offering a wide array of health and supplemental benefit
products for employer groups, government benefit programs, and individuals. As of March 31, 2008, we had approximately 11.4 million
members in our medical benefit programs, as well as approximately 6.9 million members in our specialty products programs. During 2007, 71%
of our premiums and administrative services fees were derived from contracts with the federal government, including 17% related to our
contracts in Florida with the Centers for Medicare and Medicaid Services, or CMS, and 12% related to our military services contracts. Under our
CMS contracts in Florida, we provide health insurance coverage to approximately 474,200 members as of March 31, 2008.

We manage our business with two segments: Government and Commercial. The Government segment consists of beneficiaries of government
benefit programs, and includes three lines of business: Medicare, Military, and Medicaid. The Commercial segment consists of members
enrolled in our medical and specialty products marketed to employer groups and individuals. We identified our segments in accordance with the
aggregation provisions of Statement of Financial Accounting Standards No. 131, �Disclosures About Segments of an Enterprise and Related
Information� which aggregates products with similar economic characteristics. These characteristics include the nature of customer groups as
well as pricing, benefits, and underwriting requirements. These segment groupings are consistent with information used by our Chief Executive
Officer.

The results of each segment are measured by income before income taxes. We allocate all selling, general and administrative expenses,
investment and other revenue, interest expense, and goodwill, but no other assets or liabilities, to our segments. Members served by our two
segments often utilize the same medical provider networks, enabling us to obtain more favorable contract terms with providers. Our segments
also share indirect overhead costs and assets. As a result, the profitability of each segment is interdependent.

Our principal executive offices are located at 500 West Main Street, Louisville, Kentucky 40202, and our telephone number is (502) 580-1000.

S-1
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The Offering

The following summary contains basic information about the notes and is not intended to be complete. For a more complete understanding of
the notes, please refer to the section entitled �Description of the Notes� in this prospectus supplement and �Description of the Debt Securities�
in the accompanying prospectus.

Issuer Humana Inc.

Notes Offered $500,000,000 initial aggregate principal amount of 7.20% Senior Notes due 2018
(referred to as the 2018 notes) and $250,000,000 initial aggregate principal amount of
8.15% Senior Notes due 2038 (referred to as the 2038 notes). We refer to the 2018 notes
and the 2038 notes collectively as the notes.

Interest Rate The 2018 notes will bear interest at the rate of 7.20% per year and the 2038 notes will
bear interest at the rate of 8.15% per year, each subject to adjustment as described
below.

Interest Rate Adjustment The interest rate payable on the notes of a series will be subject to adjustment from time
to time if the debt rating assigned to the notes of such series is downgraded (or
subsequently upgraded) as described under �Description of the Notes�Interest Rate
Adjustment.�

Maturity Date The 2018 notes will mature on June 15, 2018 and the 2038 notes will mature on
June 15, 2038.

Interest Payment Dates June 15 and December 15 of each year, commencing on December 15, 2008.

Ranking The notes will be unsecured senior obligations and will rank equally with all of our
existing and future unsecured and unsubordinated indebtedness. The notes will
effectively rank junior to any of our existing and future secured indebtedness to the
extent of the assets securing that indebtedness, and will be structurally subordinated to
any indebtedness and other liabilities of our subsidiaries.

Optional Redemption We may redeem the notes, in whole or in part, at any time at the �make whole�
redemption price described in �Description of the Notes�Optional Redemption� in this
prospectus supplement.

Change of Control If we experience any of certain specified changes of control, holders of the notes will
have the right to require us to repurchase all or a portion of their notes at the purchase
price described in �Description of the Notes�Offer to Repurchase Upon a Change of
Control Triggering Event� in this prospectus supplement.
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Covenants The indenture and the respective supplemental indentures governing each series of notes
will contain covenants that, subject to exceptions and qualifications:

�limit our ability and the ability of our subsidiaries to create liens, and
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�limit our ability to consolidate, merge or transfer all or substantially all of our assets.
See �Description of the Notes�Covenants� in this prospectus supplement.

Use of Proceeds We estimate that our net proceeds from the offering of the notes, less underwriters�
discounts and our estimated costs of the offering, will be approximately $741.8 million.
We intend to use the net proceeds from the offering to repay outstanding borrowings
under our credit facility. To the extent the net proceeds of the offering are in excess of
the outstanding borrowings under our credit facility at the time the offering is
completed, the balance of the net proceeds of the offering will be used for general
corporate purposes, including the funding of our short-term cash needs, potential
acquisitions and repurchases of shares of our common stock under our share repurchase
plan announced on February 22, 2008. As of May 30, 2008, the outstanding balance
under our credit facility was $750 million.

Additional Issuances We may �re-open� either series of notes and issue an unlimited principal amount of
additional notes of such series in the future. See �Description of the Notes�Additional
Issuances� in this prospectus supplement.

Pro Forma Ratio of Earnings to Fixed Charges After giving effect to the proceeds of this offering, the pro forma ratio of earnings to
fixed charges would have been 12.2x for fiscal year 2007 and 4.7x for the quarter ended
March 31, 2008.1

Risk Factors See �Risk Factors� beginning on page S-4 of this prospectus supplement and the other
information included or incorporated by reference in this prospectus supplement and the
accompanying prospectus for a discussion of certain factors you should carefully
consider before deciding to invest in the notes.

(1) The pro forma ratio of earnings to fixed charges gives pro forma effect to the net incremental interest expense related to the repayment of
outstanding borrowings under our credit facility with a portion of the net proceeds from the sale of the notes. For each period presented,
we calculated the net incremental interest expense based upon the repayment of the weighted average outstanding borrowings under our
credit facility for the period presented and the weighted average interest rate of the notes used to repay those outstanding borrowings.

S-3
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RISK FACTORS

Before making a decision to invest in the notes, you should carefully consider the following:

� the risk factors described below and those contained in the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus; and

� the other information included in this prospectus supplement, the accompanying prospectus and incorporated by reference in this
prospectus supplement and the accompanying prospectus.

Risks Associated with the Notes

Our Ability to Obtain Funds from Our Subsidiaries Is Limited and the Notes Will Be Effectively Subordinated to All Liabilities of Our
Subsidiaries

Because we operate as a holding company, the notes are effectively subordinated to all existing and future indebtedness and other liabilities of
our subsidiaries. Our subsidiaries are the operating entities which generate revenues. As a result, we will be dependent upon dividends,
administrative expense reimbursements, and intercompany transfers of funds from our subsidiaries to meet our payment obligations on the notes.
However, these subsidiaries are generally regulated by state departments of insurance. In most states, we are required to seek prior approval by
these state regulatory authorities before we transfer money or pay dividends from these subsidiaries that exceed specified amounts, or, in some
states, any amount. We are also required by law to maintain specific prescribed minimum amounts of capital in these subsidiaries. See
�Management�s Discussion and Analysis of Financial Condition and Results of Operations�Liquidity�Regulatory Requirements� in our Form 10-Q
for the quarterly period ended March 31, 2008, which is incorporated by reference in this prospectus supplement. In addition, we normally notify
the state departments of insurance prior to making payments that do not require approval. Accordingly, since all of our premiums are earned by
our subsidiaries, we cannot guarantee that sufficient funds will be available to us to pay interest on or the principal of the notes. In addition, in
the event of our bankruptcy, liquidation or any similar proceeding, holders of notes will be entitled to payment only after the holders of any
indebtedness and other liabilities of our subsidiaries have been paid or provided for by these subsidiaries, including the claims of our members.
In addition, the indenture under which each series of notes will be issued does not restrict us or our subsidiaries from incurring additional
indebtedness.

We Have Financial and Operating Restrictions in Our Debt Instruments That May Have an Adverse Effect on Our Operations

Agreements governing our existing indebtedness contain covenants that limit our ability to incur additional indebtedness, to create liens or other
encumbrances, to make certain payments and investments, including dividend payments and to sell or otherwise dispose of assets and merge or
consolidate with other entities. Our credit facility also requires us to meet certain financial ratios and tests. As of March 31, 2008, after taking
into account these ratios and tests, we had the ability to borrow up to an additional approximately $3.1 billion, including $323.0 million under
our credit facility. Any amounts outstanding under our credit facility that are repaid using proceeds of the offering of the notes will also be
available to be reborrowed after the issuance of the notes. Agreements we enter into in the future governing indebtedness could also contain
significant financial and operating restrictions.

A failure to comply with the obligations contained in our current or future credit facilities or indentures could result in an event of default or an
acceleration of debt under other instruments that may contain cross-acceleration or cross-default provisions. We cannot be certain that we would
have, or be able to obtain, sufficient funds to make these accelerated payments.

The Notes Are Unsecured Obligations

The notes will not be secured by any of our assets and are effectively subordinated to any of our existing and future secured indebtedness to the
extent of the value of the assets securing that indebtedness. Accordingly,
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in the event of our bankruptcy, liquidation or any similar proceeding, holders of the notes will be entitled to payment only after the holders of
any of our secured indebtedness have been paid to the extent of the value of the assets securing that indebtedness. As of March 31, 2008, we had
$2.4 million of secured indebtedness outstanding. In addition, the indentures governing our existing notes and the notes being offered hereby
permit us to incur additional indebtedness, including secured indebtedness.

We May Not Have the Ability to Raise the Funds Necessary to Finance the Offer to Repurchase the Notes Upon a Change of Control
Triggering Event

Upon the occurrence of a Change of Control Triggering Event with respect to a series of notes, we will be required to offer to repurchase all
outstanding notes of such series at the purchase price described in this prospectus supplement. See �Description of the Notes�Offer to Repurchase
Upon a Change of Control Triggering Event.� We cannot assure you that we will have sufficient funds available to make any required
repurchases of the notes upon a Change of Control Triggering Event. In addition, the Change of Control that triggers the Change of Control
Triggering Event may also result in a default under our credit facility. Any failure to purchase tendered notes would constitute a default under
the indentures governing the notes. A default could result in the declaration of the principal and interest on all the notes and our other
indebtedness to be due and payable. The terms �Change of Control� and �Change of Control Triggering Event� are defined under �Description of the
Notes.�

A Liquid Trading Market for the Notes May Not Develop

There has not been an established trading market for either series of notes. We do not intend to apply for listing of the notes on any securities
exchange or for quotation through the National Association of Securities Dealers Automated Quotation System. Although the underwriters have
informed us that they currently intend to make a market in the notes, they have no obligation to do so and may discontinue making a market at
any time without notice. The liquidity of any market for the notes will depend on the number of holders of the notes, our performance, the
market for similar securities, the interest of securities dealers in making a market in the notes and other factors. A liquid trading market may not
develop for the notes.

S-5
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SELECTED CONSOLIDATED FINANCIAL DATA

We derived the selected consolidated financial data below from our consolidated financial statements and accompanying notes, some of which
are incorporated by reference in this prospectus supplement. This information is only a summary. This information should be read together with
our historical financial statements and related notes and our �Management�s Discussion and Analysis of Financial Condition and Results of
Operations,� which are incorporated by reference in this prospectus supplement.

Three Months Ended
March 31, Fiscal Year Ended December 31,

2008 2007 2007(a) 2006(b) 2005(c) 2004(d) 2003(e)
(dollars in thousands, except per share amounts)

Summary of Operations
Revenues:
Premiums $ 6,712,601 $ 6,004,563 $ 24,434,347 $ 20,729,182 $ 14,001,591 $ 12,689,432 $ 11,825,283
Administrative services fees 111,979 95,864 391,515 341,211 259,437 272,796 271,676
Investment income 89,959 73,527 314,239 291,880 142,976 132,838 122,041
Other revenue 45,165 30,859 149,888 54,264 14,123 9,259 7,311

Total revenues 6,959,704 6,204,813 25,289,989 21,416,537 14,418,127 13,104,325 12,226,311

Operating expenses:
Benefits 5,818,034 5,214,000 20,270,531 17,421,204 11,651,470 10,669,647 9,879,421
Selling, general and administrative 950,445 820,610 3,476,468 3,021,509 2,195,604 1,894,336 1,866,531
Depreciation and amortization 50,958 40,064 184,812 148,598 128,858 117,792 126,779

Total operating expenses 6,819,437 6,074,674 23,931,811 20,591,311 13,975,932 12,681,775 11,872,731

Income from operations 140,267 130,139 1,358,178 825,226 442,195 422,550 353,580
Interest expense 16,339 17,918 68,878 63,141 39,315 23,172 17,367

Income before income taxes 123,928 112,221 1,289,300 762,085 402,880 399,378 336,213
Provision for income taxes 43,758 40,980 455,616 274,662 106,150 129,431 112,474

Net income $ 80,170 $ 71,241 $ 833,684 $ 487,423 $ 296,730 $ 269,947 $ 223,739

Basic earnings per common share $ 0.48 $ 0.43 $ 5.00 $ 2.97 $ 1.83 $ 1.68 $ 1.41

Diluted earnings per common share $ 0.47 $ 0.42 $ 4.91 $ 2.90 $ 1.79 $ 1.66 $ 1.38

Financial Position (at end of period)
Cash and investments $ 6,606,223 $ 7,229,117 $ 6,690,820 $ 5,347,454 $ 3,477,955 $ 3,074,189 $ 2,927,213
Total assets 12,762,028 12,676,569 12,879,074 10,098,486 6,846,851 5,645,523 5,375,449
Benefits payable 2,885,371 2,804,475 2,696,833 2,410,407 1,849,142 1,389,845 1,260,546
Debt 1,601,335 1,329,334 1,687,823 1,269,100 815,044 636,696 642,638
Stockholders� equity 4,052,474 3,159,527 4,028,937 3,053,886 2,508,874 2,124,248 1,868,972
Key Financial Indicators
Benefits ratio 86.7% 86.8% 83.0% 84.0% 83.2% 84.1% 83.5%
SG&A expense ratio 13.8% 13.4% 13.9% 14.3% 15.4% 14.6% 15.4%
Ratio of earnings to fixed charges(f)(g) 5.5x 5.0x 12.8x 8.8x 7.1x 9.1x 9.2x
Medical Membership by Segment

(at end of period)
Government:
Medicare Advantage 1,267,700 1,113,400 1,143,000 1,002,600 557,800 377,200 328,600
Medicare stand-alone PDP 3,150,200 3,473,700 3,442,000 3,536,600 � � �

Total Medicare 4,417,900 4,587,100 4,585,000 4,539,200 557,800 377,200 328,600
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Military services insured 1,728,100 1,712,900 1,719,100 1,716,400 1,750,900 1,789,400 1,849,700
Military services ASO 1,193,000 1,165,500 1,146,800 1,163,600 1,138,200 1,082,400 1,057,200

Total military services 2,921,100 2,878,400 2,865,900 2,880,000 2,889,100 2,871,800 2,906,900

Medicaid insured 384,200 384,000 384,400 390,700 457,900 478,600 468,900
Medicaid ASO 175,400 175,400 180,600 178,400 � � �

Total Medicaid 559,600 559,400 565,000 569,100 457,900 478,600 468,900

Total Government 7,898,600 8,024,900 8,015,900 7,988,300 3,904,800 3,727,600 3,704,400

S-6

Edgar Filing: HUMANA INC - Form 424B5

Table of Contents 14



Table of Contents

Three Months Ended
March 31, Fiscal Year Ended December 31,

2008 2007 2007(a) 2006(b) 2005(c) 2004(d) 2003(e)
(dollars in thousands, except per share amounts)

Commercial:
Fully insured 1,861,000 1,728,100 1,808,600 1,754,200 1,999,800 2,286,500 2,352,800
ASO 1,597,700 1,529,400 1,643,000 1,529,600 1,171,000 1,018,600 712,400

Total Commercial 3,458,700 3,257,500 3,451,600 3,283,800 3,170,800 3,305,100 3,065,200

Total medical membership 11,357,300 11,282,400 11,467,500 11,272,100 7,075,600 7,032,700 6,769,600

Specialty Membership(h):
Dental 3,716,900 1,484,200 3,639,800 1,452,000 1,456,500 1,246,700 1,147,400
Vision 2,301,000 � 2,272,800 � � � �
Other supplemental benefits 898,300 451,000 871,200 450,800 445,600 461,500 520,700

Total specialty membership 6,916,200 1,935,200 6,783,800 1,902,800 1,902,100 1,708,200 1,668,100

(a) Includes the acquired operations of DefenseWeb Technologies, Inc. from March 1, 2007, the acquired operations of CompBenefits Corporation from
October 1, 2007, and the acquired operations of KMG America Corporation from November 30, 2007. Also includes the benefit of $68.9 million ($43.0
million after tax, or $0.25 per diluted share) related to our 2006 Medicare Part D reconciliation with CMS and the settlement of some TRICARE contractual
provisions related to prior years.

(b) Includes the acquired operations of CHA Service Company from May 1, 2006.
(c) Includes the acquired operations of CarePlus Health Plans of Florida from February 16, 2005, and the acquired operations of Corphealth, Inc. from

December 20, 2005. Also includes expenses of $71.9 million ($44.8 million after tax, or $0.27 per diluted common share) for a class action litigation
settlement, as well as expenses of $27.0 million ($16.9 million after tax, or $0.10 per diluted common share) related to Hurricane Katrina. These expenses
were partially offset by the realization of a tax gain contingency of $22.8 million, or $0.14 per diluted share.

(d) Includes the acquired operations of Ochsner Health Plan from April 1, 2004.
(e) Includes expenses of $30.8 million pretax ($18.8 million after tax, or $0.12 per diluted common share) for the writedown of building and equipment and

software abandonment expenses. These expenses were partially offset by a gain of $15.2 million pretax ($10.1 million after tax, or $0.06 per diluted common
share) for the sale of a venture capital investment. The net impact of these items reduced pretax income by $15.6 million ($8.7 million after tax, or $0.05 per
diluted common share).

(f) For the purposes of determining the ratio of earnings to fixed charges, earnings consist of income before income taxes and fixed charges. Fixed charges
include gross interest expense, amortization of deferred financing expenses and an amount equivalent to interest included in rental charges. One-third of rental
expense represents a reasonable approximation of the interest amount.

(g) There are no shares of preferred stock outstanding.
(h) The Commercial segment produces a full range of insured specialty products including dental, vision, and other supplemental products. Members could be

counted more than once since members have the ability to choose multiple products.

S-7
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CAPITALIZATION

The following table sets forth our actual capitalization as of March 31, 2008 and as adjusted to reflect the issuance and sale of the notes and the
receipt and use of the estimated net proceeds from the issuance and sale of the notes.

As of March 31, 2008

Actual
As

Adjusted
(in thousands)

Cash and cash equivalents $ 1,688,287 $ 1,755,097

Long-term debt:
Senior Notes(1) 887,862 1,637,109
Credit facility 675,000 �
Other long-term borrowings 38,473 38,473

Total long-term debt $ 1,601,335 $ 1,675,582

Stockholders� equity:
Preferred stock, $1 par value; 10,000,000 shares authorized; none issued � �
Common stock; $0.16 2/3 par value; 300,000,000 shares authorized;

187,618,225 shares issued 31,165 31,165
Capital in excess of par value 1,527,979 1,527,979
Retained earnings 2,822,952 2,822,952
Accumulated other comprehensive income 7,312 7,312
Treasury stock, at cost, 18,405,909 shares (336,934) (336,934)

Total stockholders� equity 4,052,474 4,052,474

Total capitalization $ 5,653,809 $ 5,728,056

(1) Contemporaneous with the issuance of the notes, we intend to enter into interest-rate swap agreements with major financial institutions
which mature concurrently with and have the same critical terms as the notes.
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USE OF PROCEEDS

We estimate that our net proceeds from the issuance and sale of the notes will be approximately $741.8 million after deducting underwriters�
discounts and our estimated offering expenses. We intend to use the net proceeds from the offering to repay outstanding borrowings under our
credit facility, which expires in July 2011. To the extent the net proceeds of the offering are in excess of the outstanding borrowings under our
credit facility at the time the offering is completed, the balance of the net proceeds of the offering will be used for general corporate purposes,
including the funding of our short-term cash needs, potential acquisitions and repurchases of shares of our common stock under our share
repurchase plan announced on February 22, 2008. As of May 30, 2008, the outstanding balance under our credit facility was $750 million and
the interest rate on that outstanding balance was 2.89%.

Subject to the terms and conditions of our credit facility, amounts under our credit facility repaid with the net proceeds of the offering will be
available to be reborrowed by us for general corporate purposes, including the funding of our short-term cash needs, potential acquisitions and
repurchases of shares of our common stock under our share repurchase plan.

S-9
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DESCRIPTION OF THE NOTES

The following description of the notes offered hereby supplements the more general description of the debt securities that appears in the
accompanying prospectus. You should read this section together with the section entitled �Description of the Debt Securities� in the accompanying
prospectus. If there are any inconsistencies between the information in this section and the information in the accompanying prospectus, the
information in this section controls and will apply to the notes.

Each series of notes will be issued under a base indenture dated as of August 5, 2003, between Humana and The Bank of New York Trust
Company, N.A. (as successor to The Bank of New York), as trustee, as supplemented by a separate supplemental indenture to be dated as of
June 5, 2008. As used in this section, all references to the indenture mean both of the indentures, in each case consisting of the base indenture as
supplemented by the applicable supplemental indenture. The terms of the notes include those expressly set forth in the indenture and those made
part of the indenture by reference to the Trust Indenture Act of 1939.

This description of the notes is intended to be an overview of the material provisions of the notes and the indenture. Because this description of
the notes and the indenture is only a summary, you should refer to the indenture for a complete description of our obligations and your rights.

In this description of the notes, references to �Humana,� the �issuer,� �we,� �our� and �us� refer to Humana Inc. and do not include its subsidiaries.

General

The 2018 notes:

� will be our senior unsecured obligations;

� will constitute a series of debt securities issued under the indenture and will initially be limited to an aggregate principal amount of
$500 million;

� will mature on June 15, 2018;

� will be subject to earlier redemption at the option of the issuer as described under ��Optional Redemption�;

� will be subject to repurchase by us, in whole or in part, at the option of the holders upon certain specified changes of control as
described under ��Offer to Repurchase Upon a Change of Control Triggering Event�;

� will not have the benefit of any sinking fund;

� will be issued in denominations of $2,000 and integral multiples of $1,000 in excess thereof; and

� will be represented by one or more registered notes in global form, but in certain limited circumstances may be represented by notes in
certificated form. See ��Book-Entry Issuance.�

Interest on the 2018 notes will:
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� accrue at the rate of 7.20% per annum, subject to adjustments as described below under ��Interest Rate Adjustment�;

� accrue from June 5, 2008 or the most recent interest payment date on which interest was paid;

� be payable in cash semi-annually in arrears on June 15 and December 15 of each year, commencing on December 15, 2008;

� be payable to the holders of record on the June 1 and December 1 immediately preceding the related interest payment date; and

� be computed on the basis of a 360-day year comprised of twelve 30-day months.
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The 2038 notes:

� will be our senior unsecured obligations;

� will constitute a series of debt securities issued under the indenture and will initially be limited to an aggregate principal amount of
$250 million;

� will mature on June 15, 2038;

� will be subject to earlier redemption at the option of the issuer as described under ��Optional Redemption�;

� will be subject to repurchase by us, in whole or in part, at the option of the holders upon certain specified changes of control as
described under ��Offer to Repurchase Upon a Change of Control Triggering Event�;

� will not have the benefit of any sinking fund;

� will be issued in denominations of $2,000 and integral multiples of $1,000 in excess thereof; and

� will be represented by one or more registered notes in global form, but in certain limited circumstances may be represented by notes in
certificated form. See ��Book-Entry Issuance.�

Interest on the 2038 notes will:

� accrue at the rate of 8.15% per annum, subject to adjustments as described below under ��Interest Rate Adjustment�;

� accrue from June 5, 2008 or the most recent interest payment date on which interest was paid;

� be payable in cash semi-annually in arrears on June 15 and December 15 of each year, commencing on December 15, 2008;

� be payable to the holders of record on the June 1 and December 1 immediately preceding the related interest payment date; and

� be computed on the basis of a 360-day year comprised of twelve 30-day months.
If any interest payment date or maturity date for any series of notes falls on a day that is not a business day, the required payment of principal or
interest will be made on the next business day as if made on the date that payment was due, and no interest will accrue on that payment for the
period from and after the interest payment date or maturity date, as the case may be, to the date of the payment on the next business day.

Interest Rate Adjustment

Edgar Filing: HUMANA INC - Form 424B5

Table of Contents 20



The interest rate payable on the notes of each series will be subject to adjustments from time to time if either of Moody�s Investors Service, Inc.,
or Moody�s, or Standard & Poor�s Ratings Service, or Standard & Poor�s, or, in either case, any Substitute Rating Agency (as defined below under �
�Offer to Repurchase Upon Change of Control Triggering Event�) thereof, downgrades (or subsequently upgrades) the debt rating assigned to the
notes of such series, in the manner described below.

If the rating of the notes of a series from Moody�s or any Substitute Rating Agency thereof is decreased to a rating set forth in the immediately
following table, the interest rate on the notes of such series will increase from the interest rate payable on the notes of such series on the date of
their initial issuance by the percentage points set forth below opposite that rating:

Moody�s Rating*
Percentage
Points

Ba1 0.25
Ba2 0.50
Ba3 0.75
B1 or below 1.00

* Including the equivalent ratings of any Substitute Rating Agency.
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If the rating of the notes of a series from Standard & Poor�s or any Substitute Rating Agency thereof is decreased to a rating set forth in the
immediately following table, the interest rate on the notes of such series will increase from the interest rate payable on the notes of such series on
the date of their initial issuance by the percentage points set forth below opposite that rating:

S&P Rating*
Percentage
Points

BB+ 0.25
BB 0.50
BB- 0.75
B+ or below 1.00

* Including the equivalent ratings of any Substitute Rating Agency.
If at any time the interest rate on the notes of a series has been adjusted upward and either Moody�s or Standard & Poor�s (or, in either case, a
Substitute Rating Agency thereof), as the case may be, subsequently increases its rating of the notes of such series to any of the ratings set forth
in the tables above, the interest rate on the notes of such series will be decreased such that the interest rate for the notes of such series equals the
interest rate payable on the notes of such series on the date of their initial issuance plus the applicable percentage points set forth opposite the
ratings in the tables above in effect immediately following the increase. If Moody�s or any Substitute Rating Agency thereof subsequently
increases its rating of the notes of a series to Baa3 (or its equivalent, in the case of a Substitute Rating Agency) or higher and Standard & Poor�s
or any Substitute Rating Agency thereof increases its rating to BBB- (or its equivalent, in the case of a Substitute Rating Agency) or higher, the
interest rate on the notes of such series will be decreased to the interest rate payable on the notes of such series on the date of their initial
issuance.

Each adjustment required by any decrease or increase in a rating set forth above, whether occasioned by the action of Moody�s or Standard &
Poor�s (or, in either case, any Substitute Rating Agency thereof), shall be made independent of any and all other adjustments. For example, if the
notes of a series are rated Ba1 by Moody�s and BB+ by Standard & Poor�s, the interest rate on the notes of such series would increase to a rate
equal to the interest rate payable on the notes of such series on the date of their initial issuance plus 0.50 percentage points. In no event shall
(1) the interest rate on the notes of a series be reduced to below the interest rate payable on the notes of such series on the date of their initial
issuance or (2) the total increase in the interest rate on the notes of a series exceed 2.00 percentage points above the interest rate payable on the
notes of such series on the date of their initial issuance.

No adjustments in the interest rate of the notes of a series shall be made solely as a result of a Rating Agency (as defined below under � �Offer to
Repurchase Upon Change of Control Triggering Event�) ceasing to provide a rating of such series of notes. If at any time less than two Rating
Agencies provide a rating of the notes of a series for reason beyond our control, we will use our commercially reasonable efforts to obtain a
rating of the notes of such series from a Substitute Rating Agency, to the extent one exists, and if a Substitute Rating Agency exists, for purposes
of determining any increase or decrease in the interest rate on the notes of a series pursuant to the table above (a) such Substitute Rating Agency
will be substituted for the last Rating Agency to provide a rating of such series of notes but which has since ceased to provide such rating, (b) the
relative ratings scale used by such Substitute Rating Agency to assign ratings to senior unsecured debt will be determined in good faith by an
independent investment banking institution of national standing appointed by us and, for purposes of determining the applicable ratings included
in the applicable table above with respect to such Substitute Rating Agency, such ratings will be deemed to be the equivalent ratings used by
Moody�s or Standard & Poor�s, as applicable, in such table and (c) the interest rate on the notes of such series will increase or decrease, as the case
may be, such that the interest rate equals the interest rate payable on the notes of such series on the date of their initial issuance plus the
appropriate percentage points, if any, set forth opposite the rating from such Substitute Rating Agency in the applicable table above (taking into
account the provisions of clause (b) above) (plus any applicable percentage points resulting from a decreased rating by the other Rating Agency).
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For so long as only one Rating Agency provides a rating of the notes of a series, any subsequent increase or decrease in the interest rate of such
series of notes necessitated by a reduction or increase in the rating by such Rating Agency shall be twice the percentage points set forth in the
applicable table above. For so long as no Rating Agency provides a rating of the notes of a series, the interest rate on the notes of such series will
increase to, or remain at, as the case may be, 2.00 percentage points above the interest rate payable on the notes of such series on the date of their
initial issuance.

In addition, the interest rates on the notes of a series will permanently cease to be subject to any adjustment described above (notwithstanding
any subsequent decrease in the ratings by either or both Rating Agencies) if the notes of such series become rated A3 and A- (or its equivalent,
in the case of a Substitute Rating Agency) or higher by Moody�s and Standard & Poor�s, respectively (or, in either case, any Substitute Rating
Agency thereof), or one of these ratings if the notes of such series are only rated by one Rating Agency.

Any interest rate increase or decrease described above will take effect from the first day of the interest period during which a rating change
requires an adjustment in the interest rate. If Moody�s or Standard & Poor�s or any Substitute Rating Agency thereof changes its rating of the
notes of a series more than once during any particular interest period, the last change by such agency during such period will control for
purposes of any interest rate increase or decrease with respect to the notes of such series described above relating to such Rating Agency�s action.

Additional Issuances

We may from time to time, without the consent of existing holders, create and issue additional notes having the same terms and conditions as
either or both series of notes in all respects, except for issue date, issue price and, if applicable, the first payment of interest on the additional
notes. Additional notes issued in this manner will be consolidated with, and will form a single series with, the applicable series of previously
outstanding notes.

Ranking

The notes will be our senior and unsecured indebtedness and will rank equally with all of our other existing and future senior and unsecured
indebtedness. The notes will effectively rank junior to any of our existing and future secured indebtedness, to the extent of the assets securing
that indebtedness, and to all indebtedness and other liabilities of our subsidiaries. Indebtedness of our subsidiaries and obligations and liabilities
of our subsidiaries are structurally senior to the notes since, in the event of our bankruptcy, liquidation, dissolution, reorganization or other
winding up, the assets of our subsidiaries will be available to pay the notes only after the subsidiaries� indebtedness and obligations and liabilities
are paid in full. Because we stand as an equity holder, rather than a creditor, of our subsidiaries, creditors of those subsidiaries will have their
debt satisfied out of the subsidiaries� assets before our creditors, including the noteholders. Because our operations are and will be conducted by
our subsidiaries, these subsidiaries have incurred and will continue to incur significant obligations and liabilities.

Exchange and Transfer

You may exchange or transfer the notes in accordance with the indenture. You will not be required to pay a service charge to exchange or
transfer the notes, but you may be required to pay for any tax or other governmental charge associated with the exchange or transfer. The
exchange or transfer will only be made if the transfer agent is satisfied with your proof of ownership. See ��Book-Entry Issuance.�

Paying and Paying Agents

We will pay interest, principal and any other money due on the notes at the corporate trust office of the trustee. We may also choose to pay
interest by mailing checks or making wire transfers. Regardless of who acts as the paying agent, all money paid by us to a paying agent that
remains unclaimed at the end of two years after the amount is due to note holders will be repaid to us. After that two-year period, you may look
only to us for
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payment and not to the trustee, any other paying agent or anyone else. We may also arrange for additional payment offices, and may cancel or
change these offices, including our use of the trustee�s corporate trust office. We may also choose to act as our own paying agent. We must notify
you of changes in identities of the paying agents for the notes.

Optional Redemption

The notes of either or both series will be redeemable, at our option, at any time in whole, or from time to time in part, at a price equal to the
greater of:

� 100% of the principal amount of the notes to be redeemed; and

� the sum of the present values of the remaining scheduled payments on the notes to be redeemed consisting of principal and interest,
exclusive of interest accrued to the date of redemption, discounted to the date of redemption on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at the applicable Treasury Yield plus (1) 50 basis points with respect to the 2018
notes or (2) 50 basis points with respect to the 2038 notes plus, in each case, accrued interest to the date of redemption.

The notes called for redemption become due on the date fixed for redemption. Notices of redemption will be mailed by first-class mail at least
30 but not more than 60 days before the redemption date to each holder of notes to be redeemed at its registered address. The notice of
redemption for the notes will state the amount to be redeemed. On and after the redemption date, interest will cease to accrue on any notes that
are redeemed. If less than all the notes are redeemed at any time, the trustee will select notes on a pro rata basis or by any other method the
trustee deems fair and appropriate.

For purposes of determining the optional redemption price, the following definitions are applicable:

�Comparable Treasury Issue� means the United States Treasury security selected by an Independent Investment Banker as having a maturity
comparable to the remaining term of the applicable series of notes that would be utilized, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining terms of such series of
notes.

�Comparable Treasury Price� means, with respect to any redemption date, the average of the Reference Treasury Dealer Quotations obtained by us
for that redemption date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or, if we are unable to obtain at
least four such Reference Treasury Dealer Quotations, the average of all Reference Treasury Dealer Quotations obtained by us.

�Independent Investment Banker� means either Banc of America Securities LLC or J.P. Morgan Securities Inc., as selected by us or, if both such
firms are unwilling or unable to select the applicable Comparable Treasury Issue, an independent investment banking institution of national
standing appointed by us.

�Reference Treasury Dealer� means Banc of America Securities LLC and J.P. Morgan Securities Inc. and their respective successors, and three
other primary U.S. government securities dealers in New York City (each, a �Primary Treasury Dealer�) selected by the Independent Investment
Banker; provided, however, that if any of the foregoing shall cease to be a Primary Treasury Dealer, we shall substitute therefor another Primary
Treasury Dealer.

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any redemption date for the applicable series
of notes, an average, as determined by us, of the bid and asked prices for the Comparable Treasury Issue for such series of notes, expressed in
each case as a percentage of its principal amount, quoted in writing to the trustee by the Reference Treasury Dealer at 5:00 p.m., New York City
time, on the third business day preceding the redemption date.
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�Treasury Yield� means, with respect to any redemption date applicable to the notes of a series, the rate per annum equal to the semi-annual
equivalent yield to maturity, computed as of the third business day immediately preceding the redemption date, of the Comparable Treasury
Issue with respect to the notes of such series, assuming a price for the Comparable Treasury Issue, expressed as a percentage of its principal
amount, equal to the applicable Comparable Treasury Price for the redemption date.

Except as set forth above, the notes will not be redeemable by us prior to maturity and will not be entitled to the benefit of any sinking fund.

Offer to Repurchase Upon Change of Control Triggering Event

Upon the occurrence of a Change of Control Triggering Event (as defined below with respect to the notes of a series), unless we have exercised
our right to redeem the notes of such series as described above under ��Optional Redemption,� the indenture provides that each holder of notes of
such series will have the right to require us to repurchase all or a portion (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of
such holder�s notes of such series pursuant to the offer described below (the �Change of Control Offer�), at a purchase price equal to 101% of the
principal amount thereof, plus accrued and unpaid interest, if any, to the date of repurchase, subject to the rights of holders of notes of such
series on the relevant record date to receive interest due on the relevant interest payment date.

Within 30 days following the date upon which a Change of Control Triggering Event with respect to the notes of a series occurs, or at our
option, prior to any Change of Control but after the public announcement of the pending Change of Control, we will be required to send, by
first-class mail, a notice to each holder of notes of such series at its registered address, with a copy to the trustee, which notice will govern the
terms of the Change of Control Offer. Such notice will state, among other things, the repurchase date, which must be no earlier than 30 days nor
later than 60 days from the date such notice is mailed, other than as may be required by law (the �Change of Control Payment Date�). The notice,
if mailed prior to the date of consummation of the Change of Control, will state that the Change of Control Offer is conditioned on the Change
of Control being consummated on or prior to the Change of Control Payment Date. Holders of notes of such series electing to have notes
repurchased pursuant to a Change of Control Offer will be required to surrender their notes, with the form entitled �Option of Holder to Elect
Repurchase� on the reverse of the note completed, to the paying agent at the address specified in the notice, or transfer their notes to the paying
agent by book-entry transfer pursuant to the applicable procedures of the paying agent, prior to the close of business on the third business day
prior to the Change of Control Payment Date.

Our ability to pay cash to the holders of notes of a series following the occurrence of a Change of Control Triggering Event with respect to the
notes of such series may be limited by our then existing financial resources. Therefore, sufficient funds may not be available when necessary to
make any required repurchases.

The definition of Change of Control under the indenture includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or
other disposition of �all or substantially all� of our and our subsidiaries� properties or assets taken as a whole. Although there is a limited body of
case law interpreting the phrase �substantially all,� there is no precise established definition of the phrase under applicable law. Accordingly, the
ability of a holder of notes to require us to repurchase such holder�s notes as a result of a sale, lease, transfer, conveyance or other disposition of
less than all of our and our subsidiaries� assets taken as a whole to another person or group may be uncertain.

We will not be required to make a Change of Control Offer with respect to the notes of a series if a third party makes such an offer in the
manner, at the times and otherwise in compliance with the requirements for such an offer if it had been made by us, and such third party
purchases all notes of such series properly tendered and not withdrawn under its offer.

We will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to the
extent those laws and regulations are applicable in connection with the repurchase of notes as a result of a Change of Control Triggering Event.
To the extent that the provisions of any
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such securities laws or regulations conflict with the Change of Control Offer provisions of the notes, we will comply with those securities laws
and regulations and will not be deemed to have breached our obligations under the Change of Control Offer provisions of the notes by virtue of
any such conflict.

For the purposes of this section, the following definitions apply:

�Change of Control� means the occurrence of any one of the following: (1) the direct or indirect sale, lease, transfer, conveyance or other
disposition (other than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of our assets and
our subsidiaries taken as a whole to any �person� (as that term is used in Section 13(d)(3) of the Exchange Act) other than to our company or one
of our subsidiaries; (2) the consummation of any transaction (including without limitation, any merger or consolidation) the result of which is
that any �person� becomes the �beneficial owner� (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than
50% of our outstanding Voting Stock or the Voting Stock of any parent company (as defined below) or other Voting Stock into which our
Voting Stock or the Voting Stock of any parent company is reclassified, consolidated, exchanged or changed, measured by voting power rather
than number of shares; (3) we or any parent company consolidates with, or merges with or into, any person, or any person consolidates with, or
merges with or into, us or any parent company, in any such event pursuant to a transaction in which any of our outstanding Voting Stock, the
Voting Stock of such parent company or the Voting Stock of such other person is converted into or exchanged for cash, securities or other
property, other than any such transaction where the shares of our Voting Stock or the Voting Stock of such parent company outstanding
immediately prior to such transaction constitute, or are converted into or exchanged for, a majority of the Voting Stock of the surviving person
or any direct or indirect parent company of the surviving person immediately after giving effect to such transaction; (4) the first day on which
the majority of the members of our board of directors or the board of directors of any parent company cease to be Continuing Directors; or
(5) the adoption of a plan relating to our liquidation or dissolution. Notwithstanding the foregoing, a transaction will not be deemed to involve a
Change of Control under clause (2) above if (i) we become a direct or indirect wholly-owned subsidiary of a holding company (a �parent
company�) and (ii) the holders of our Voting Stock or the Voting Stock of any parent company immediately prior to that transaction hold at least
a majority of the Voting Stock of such parent company immediately following that transaction; provided that any series of related transactions
shall be treated as a single transaction. The term �person,� as used in this definition, has the meaning given thereto in Section 13(d)(3) of the
Exchange Act.

�Change of Control Triggering Event� with respect to a series of notes means the occurrence of both a Change of Control and a related Rating
Event with respect to such series of notes.

�Continuing Director� means, as of any date of determination, any member of the board of directors of Humana who:

(1) was a member of such board of directors on the date of the initial issuance of the notes; or

(2) was nominated for election, elected or appointed to such board of directors with the approval of a majority of the Continuing Directors who
were members of such board of directors at the time of such nomination, election or appointment.

�Investment Grade� means a rating of Baa3 or better by Moody�s (or its equivalent under any successor rating category) and a rating of BBB- or
better by Standard & Poor�s (or its equivalent under any successor rating category).

�Rating Agency� means:

(1) each of Moody�s and Standard & Poor�s, and

(2) if either or both of Moody�s or Standard & Poor�s ceases to rate a series of notes or fails to make a rating of such series of notes publicly
available for reasons outside of our control, a Substitute Rating Agency in lieu thereof.
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�Rating Event� with respect to a series of notes means (i) the rating of such series of notes is lowered by both Rating Agencies during the period
(the �Trigger Period�) commencing on the earlier of the first public notice of (a) the occurrence of a Change of Control or (b) our intention to
effect a Change of Control and ending 60 days following consummation of such Change of Control (which period shall be extended so long as
the rating of such series of notes is under publicly announced consideration for a possible downgrade by either of the Rating Agencies) and
(ii) such series of notes are rated below an Investment Grade rating by both Rating Agencies on any day during the Trigger Period. If either
Rating Agency is not providing a rating of such series of notes on any day during the Trigger Period for any reason, the rating of such Rating
Agency shall be deemed to be below Investment Grade on such day and such Rating Agency will be deemed to have lowered its rating of the
notes of such series during the Trigger Period.

�Substitute Rating Agency� means a �nationally recognized statistical rating organization� within the meaning of Rule 15c3-1(c)(2)(vi)(F) under the
Exchange Act, selected by us (as certified by a resolution of our board of directors and reasonably acceptable to the trustee) as a replacement
agency for Moody�s, Inc. or Standard & Poor�s, or both of them, as the case may be.

�Voting Stock� means, with respect to any person as of any date, the capital stock of such person that is at the time entitled to vote generally in the
election of the board of directors (or other analogous managing body) of such person.

Covenants

We will not be restricted by the indenture from incurring any type of indebtedness or other obligation, paying dividends or making distributions
on our capital stock, or purchasing or redeeming our capital stock. The indenture will not require the maintenance of any financial ratios or
specified levels of net worth or liquidity. In addition, the indenture will not contain any provisions that would require us to repurchase or redeem
or otherwise modify the terms of any of the notes upon a change in control or other events involving us which may adversely affect the
creditworthiness of the notes, except as specified above under ��Offer to Repurchase Upon Change of Control Trigger Event.�

Limitation on Liens. The indenture will provide that we will not, and will not permit any of our Principal Subsidiaries to, issue, assume, incur or
guarantee any indebtedness for borrowed money secured by a mortgage, pledge, lien or other encumbrance, directly or indirectly, on any of the
Common Stock of a Principal Subsidiary owned by us or any of our Principal Subsidiaries, unless our obligations under the notes and, if we so
elect, any other indebtedness of us, ranking on a parity with, or prior to, the notes, shall be secured equally and ratably with, or prior to, such
secured indebtedness for borrowed money so long as it is outstanding and is so secured.

Merger, Consolidation or Sale of Assets. The indenture will provide that we may not consolidate with or merge with or into, or sell, lease or
convey all or substantially all of our assets to, another person unless:

� either we are the resulting, surviving or transferee person, which is referred to as the �successor�, or the successor is a person
organized under the laws of the United States, any state or the District of Columbia;

� the successor expressly assumes by supplemental indenture all of our obligations under the indenture and the notes; and

� immediately after giving effect to the transaction no event of default, or event which with notice or lapse of time would be an event of
default, has occurred and is continuing.

The successor will be substituted for us in the indenture with the same effect as if it had been an original party to the indenture. Thereafter, the
successor may exercise the rights and powers of the issuer under the indenture.

For purpose of the above covenants and ��Events of Default� below, the following definitions apply:

�Common Stock� means, with respect to any Principal Subsidiary, capital stock of any class, however designated, except capital stock which is
non-participating beyond fixed dividend and liquidation preferences and
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the holders of which have either no voting rights or limited voting rights entitling them, only in the case of certain contingencies, to elect less
than a majority of the directors (or persons performing similar functions) of such Principal Subsidiary, and also includes securities of any class,
however designated, which are convertible into Common Stock.

�Principal Subsidiary� means a consolidated subsidiary of ours that, as of the relevant time of the determination, is a �significant subsidiary� as
defined under Rule 405 under the Securities Act (as that Rule is in effect on the date of this prospectus without giving effect to any further
amendment of that Rule).

Events of Default

Each of the following will be an event of default under the indenture:

(1) default in any payment of interest on any note when due, continued for 30 days;

(2) default in the payment of principal of or premium, if any, on any note when due at its stated maturity, upon optional redemption,
upon required repurchase, upon declaration or otherwise;

(3) our failure, after notice, to comply within 60 days with any of our other agreements contained in the indenture applicable to the
notes;

(4) (A) our failure or the failure of any of our subsidiaries to pay indebtedness for money we borrowed or any of our subsidiaries
borrowed in an aggregate principal amount of at least $50,000,000, at the later of final maturity and the expiration of any related
applicable grace period and such defaulted payment shall not have been made, waived or extended within 30 days after notice or
(B) acceleration of the maturity of indebtedness for money we borrowed or any of our subsidiaries borrowed in an aggregate
principal amount of at least $50,000,000, if that acceleration results from a default under the instrument giving rise to or securing
such indebtedness for money borrowed and such indebtedness has not been discharged in full or such acceleration has not been
rescinded or annulled within 30 days after notice; or

(5) certain events of bankruptcy, insolvency or reorganization for us or any of our Principal Subsidiaries.
A default under clause (3) or (4) of this paragraph will not constitute an event of default until the trustee or the holders of at least 25% in
principal amount of the outstanding notes notify us of the default and such default is not cured within the time specified in clause (3) or (4) of
this paragraph after receipt of such notice.

If an event of default (other than an event of default referred to in clause (5) above with respect to us) occurs and is continuing, the trustee or the
holders of at least 25% in principal amount of the outstanding notes by notice to us and the trustee may, and the trustee at the request of such
holders shall, declare the principal of and accrued and unpaid interest, if any, on all the notes to be due and payable. Upon such a declaration,
such principal and accrued and unpaid interest will be due and payable immediately. If an event of default referred to in clause (5) above occurs
with respect to us and is continuing, the principal of and accrued and unpaid interest on all the notes will become and be immediately due and
payable without any declaration or other act on the part of the trustee or any holders.

In order for holders of the notes to initiate proceedings for a remedy under the indenture (other than with respect to an event of default referred
to in clause (5) above with respect to us), holders of at least 25% in principal amount of the notes must first give notice to us as provided above,
must request that the trustee initiate a proceeding in its own name and must offer the trustee reasonable indemnity against costs and liabilities. If
the trustee still refuses for 60 days to initiate the proceeding, and no inconsistent direction has been given to the trustee by holders of a majority
of the notes, the holders may initiate a proceeding as long as they do not adversely affect the rights of any other holders of notes. However, any
holder is entitled at any time to bring a lawsuit for payment of money due on the notes on or after the due date.
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The holders of a majority in principal amount of the outstanding notes may rescind a declaration of acceleration if all events of default, besides
the failure to pay principal or interest due solely because of the declaration of acceleration, have been cured or waived.

If we default on the payment of any installment of interest and fail to cure the default within 30 days, or if we default on the payment of
principal when it becomes due, then the trustee may require us to pay all amounts due to the trustee, with interest on the overdue principal or
interest payments, in addition to the expenses of collection.

The indenture provides that if a default occurs and is continuing and is known to the trustee, the trustee must mail to each holder notice of the
default within 90 days after it occurs. Except in the case of a default in the payment of principal of, or interest on, any note, the trustee may
withhold notice if the trustee determines that withholding notice is in the best interests of the holders.

The holders of a majority in principal amount of the outstanding notes may waive any past default or event of default except for a default in the
payment of principal of or interest on the notes or a default relating to a provision that cannot be amended without the consent of each affected
holder.

Modification or Waiver

There are three types of changes we can make to the indenture.

Changes Requiring Noteholder Approval. Certain changes cannot be made to the indenture or the notes without approval of each affected
noteholder, including the following:

� reducing the principal, any premium, or changing the stated final maturity of the notes or altering our repurchase obligations with
respect to the notes;

� reducing the rate of, or changing the time for, payment of interest on the notes;

� making the principal or interest payable in a currency other than United States dollars or changing the place of payment;

� modifying the right of any noteholder to receive or sue for payment of principal or interest that would be due and payable at the
maturity of the notes;

� expressly subordinating the notes to other indebtedness of ours; or

� reducing the principal amount of the notes whose holders must consent to supplement the indenture or to waive any of its provisions.
Changes Requiring a Majority Vote of the Noteholders. Other than as set forth above, the indenture and the notes of any series can generally be
amended by a vote in favor by holders owning a majority of the outstanding principal amount of the notes of such series. In the event that more
than one series of notes issued under the base indenture is affected by the amendment, separate votes will be needed for each series even if they
are affected in the same way.

Changes Not Requiring Approval. From time to time, we and the trustee may, without the consent of the noteholders, amend either the
indenture or the notes for specified purposes, including to:

� reflect that a successor has succeeded us and has assumed our covenants and obligations under the notes and the indenture;
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� add any additional event of default;

� pledge property to the trustee as security for the notes;

� add guarantees with respect to the notes;
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� change the trustee or provide for an additional trustee;

� modify the indenture in order to continue its qualification under the Trust Indenture Act of 1939 or as may be necessary or desirable in
accordance with amendments of that act;

� issue and establish the form and terms and conditions of other series of debt securities as provided in the base indenture; or

� cure any ambiguity, mistake or inconsistency in the indenture or in the notes or make any other provisions with respect to matters or
questions arising under the indenture, as long as the interests of the noteholders are not adversely affected in any material respect.

Satisfaction and Discharge

The indenture will cease to be of further effect, and we will be deemed to have satisfied and discharged the indenture, with respect to the notes
when certain specified conditions have been satisfied, including the following:

� all notes not previously delivered to the trustee for cancellation have become due and payable or will become due and payable at their
stated maturity or on a redemption date within one year;

� we deposit with the trustee, in trust, funds sufficient to pay the entire indebtedness on the notes that had not been previously delivered
for cancellation, for the principal and interest to the date of the deposit, in the case of notes that have become due and payable, or to the
stated maturity or the redemption date, if earlier, in the case of other notes;

� we have paid or caused to be paid all other sums payable under the indenture in respect of the notes; and

� we have delivered to the trustee an officer�s certificate and opinion of counsel, each stating that all these conditions have been complied
with.

We will remain obligated to provide for registration of transfer and exchange and to provide notices of redemption.

Defeasance

At our option, we can terminate all of our obligations with respect to certain covenants under the indenture with respect to the notes, other than
the obligation to pay principal, any premium and interest on the notes and other specified obligations, at any time by:

� depositing money or United States government obligations with the trustee in an amount sufficient to pay the principal, any premium
and interest on the notes to their maturity; and

� complying with other specified conditions, including delivery to the trustee of an opinion of counsel to the effect that
noteholders will not recognize income, gain or loss for United States federal income tax purposes as a result of our defeasance.

In addition, we can terminate all of our obligations under the indenture with respect to the notes, including the obligation to pay principal, any
premium and interest on the notes, at any time by:
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� depositing money or United States government obligations with the trustee in an amount sufficient to pay the principal, any premium
and interest on the notes to their maturity; and

� complying with other specified conditions, including delivery to the trustee of an opinion of counsel stating that there has been a ruling
by the Internal Revenue Service, or a change in the United States federal tax law since the date of the indenture, to the effect that
noteholders will not recognize income, gain or loss for United States federal income tax purposes as a result of our defeasance.
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Book-Entry Issuance

Each series of notes will be represented by one or more global notes that will be deposited with and registered in the name of The Depository
Trust Company, or DTC, or its nominee. We will not issue certificated notes to you, except in the limited circumstances described below. Each
global note will be issued to DTC, which will keep a computerized record of its participants whose clients have purchased the notes. Each
participant will then keep a record of its own clients. Unless it is exchanged in whole or in part for a certificated note, a global note may not be
transferred. DTC, its nominees and their successors may, however, transfer a global note as a whole to one another, and these transfers are
required to be recorded on our records or a register to be maintained by the trustee.

Beneficial interests in a global note will be shown on, and transfers of beneficial interests in the global note will be made only through, records
maintained by DTC and its participants. DTC has provided us with the following information: DTC is a limited-purpose trust company
organized under the New York Banking Law, a �banking organization� within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a �clearing corporation� within the meaning of the New York Uniform Commercial Code and a �clearing agency�
registered under the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds securities that its direct participants deposit
with DTC. DTC also records the settlements among direct participants of securities transactions, such as transfers and pledges, in deposited
securities through computerized records for direct participants� accounts. This book-entry system eliminates the need to exchange certificated
securities. Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations.

DTC�s book-entry system is also used by other organizations such as securities brokers and dealers, banks and trust companies that work through
a direct participant. The rules that apply to DTC and its participants are on file with the SEC.

DTC is owned by a number of its direct participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the
Financial Industry Regulatory Authority, Inc.

When you purchase notes through the DTC system, the purchases must be made by or through a direct participant, which will receive credit for
the notes on DTC�s records. When you actually purchase the notes, you will become their beneficial owner. Your ownership interest will be
recorded only on the direct or indirect participants� records. DTC will have no knowledge of your individual ownership of the notes. DTC�s
records will show only the identity of the direct participants and the principal amount of the notes held by or through them. You will not receive
a written confirmation of your purchase or sale or any periodic account statement directly from DTC. You should instead receive these from
your direct or indirect participant. As a result, the direct or indirect participants are responsible for keeping accurate account of the holdings of
their customers. The trustee will wire payments on the notes to DTC�s nominee. We and the trustee will treat DTC�s nominee as the owner of each
global note for all purposes. Accordingly, we, the trustee and any paying agent will have no direct responsibility or liability to pay amounts due
on a global note to you or any other beneficial owners in that global note.

It is DTC�s current practice, upon receipt of any payment of distributions or liquidation amounts, to proportionately credit direct participants�
accounts on the payment date based on their holdings. In addition, it is DTC�s current practice to pass through any consenting or voting rights to
such participants by using an omnibus proxy. Those participants will, in turn, make payments to and solicit votes from you, the ultimate owner
of notes, based on their customary practices. Payments to you will be the responsibility of the participants and not of DTC, the trustee or our
Company.

Notes represented by one or more global notes will be exchangeable for certificated notes with the same terms in authorized denominations only
if:

� DTC is unwilling or unable to continue as a depositary or ceases to be a clearing agency registered under applicable law, and a
successor is not appointed by us within 90 days;
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� an event of default occurs and is continuing in respect of the notes; or

� we decide to discontinue the book-entry system.
If a global note is exchanged for certificated notes, the trustee will keep the registration books for the notes at its corporate office and follow
customary practices and procedures regarding those certificated notes.

Euroclear and Clearstream

Links have been established among DTC, Clearstream Banking S.A., or Clearstream, and Euroclear Bank S.A./N.V., or Euroclear, which are
two European book-entry depositaries similar to DTC, to facilitate the initial issuance of notes sold outside the United States and cross-market
transfers of the notes associated with secondary market trading.

Noteholders may hold their notes through the accounts maintained by Euroclear or Clearstream in DTC only if they are participants of those
systems, or indirectly through organizations which are participants in those systems.

Euroclear and Clearstream will hold omnibus book-entry positions on behalf of their participants through customers� securities accounts in
Euroclear�s and Clearstream�s names on the books of their respective depositaries, which in turn will hold such positions in customers� securities
accounts in the names of the nominees of the depositaries on the books of DTC. All securities in Euroclear and Clearstream are held on a
fungible basis without attribution of specific certificates to specific securities clearance accounts.

Transfers of notes by persons holding through Euroclear or Clearstream participants will be effected through DTC, in accordance with DTC
rules, on behalf of the relevant European international clearing system by its depositaries; however, such transactions will require delivery of
exercise instructions to the relevant European international clearing system by the participant in such system in accordance with its rules and
procedures and within its established deadlines (European time). The relevant European international clearing system will, if the exercise meets
its requirements, deliver instructions to its depositaries to take action to effect exercise of the notes on its behalf by delivering notes through
DTC and receiving payment in accordance with its normal procedures for next-day funds settlement. Payments with respect to the notes held
through Euroclear and Clearstream will be credited to the cash accounts of Euroclear participants or Clearstream participants in accordance with
the relevant system�s rules and procedures, to the extent received by its depositaries.

All information in this prospectus on Euroclear and Clearstream is derived from Euroclear or Clearstream, as the case may be, and reflects the
policies of such organizations. These organizations may change these policies without notice.

Concerning the Trustee

The Bank of New York Trust Company, N.A. (as successor to The Bank of New York) is the trustee under the base indenture, which also
governs our 6.30% Senior Notes due 2018 and our 6.45% Senior Notes due 2016, and will be the trustee under the supplemental indenture
governing the notes offered hereby. The Bank of New York Trust Company, N.A. has been appointed as registrar and paying agent with regard
to the notes and serves the same roles with respect to our 6.30% Senior Notes due 2018 and our 6.45% Senior Notes due 2016. The Bank of New
York Trust Company, N.A. is also a lender under our existing credit facility.

The indenture provides that, except during the continuance of an event of default under the indenture, the trustee under the indenture will
perform only those duties as are specifically set forth in the indenture. Under the indenture, the holders of a majority in outstanding principal
amount of the notes will have the right to direct the time, method and place of conducting any proceeding or exercising any remedy available to
the trustee under the indenture with respect to the notes, subject to some exceptions. If an event of default has occurred and is
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continuing, the trustee under the indenture will exercise the rights and powers vested in it under the indenture and use the same degree of care
and skill in its exercise as a prudent person would exercise under the circumstances in the conduct of that person�s own affairs.

Each year we must furnish to the trustee a written statement of some of our officers that, to their knowledge, we are in compliance with the
indenture and the notes, or otherwise specifying any default.

The trustee may resign or be removed and a successor trustee may be appointed to act with respect to the notes.

Governing Law

The indenture and the notes will be governed by, and construed in accordance with, the laws of the State of New York.
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CERTAIN UNITED STATES FEDERAL INCOME AND ESTATE TAX CONSIDERATIONS

The following is a summary of the material United States federal income and, in the case of non-U.S. holders (as defined below), estate tax
consequences of the purchase, ownership and disposition of the notes as of the date of this prospectus supplement. Unless otherwise stated, this
summary deals only with notes held as capital assets by persons who purchase the notes upon original issuance at their initial offering price.

This summary is based on the Internal Revenue Code of 1986, as amended, or the �Code,� United States Treasury regulations, administrative
rulings and judicial decisions as of the date hereof. Those authorities may be changed, possibly on a retroactive basis, so as to result in United
States federal income and estate tax consequences different from those summarized below.

This discussion does not address all aspects of U.S. federal income taxation that may be relevant to a holder in light of its particular
circumstances, or to holders subject to special tax rules such as (1) banks, financial institutions, regulated investment companies, real estate
investment trusts, insurance companies, dealers in securities or currencies or tax-exempt organizations, (2) persons holding notes as part of a
straddle, hedge, conversion or other integrated transaction for tax purposes, (3) persons who mark their securities to market for U.S. federal
income tax purposes or whose functional currency is not the U.S. dollar, (4) U.S. expatriates, (5) controlled foreign corporations or passive
foreign investment companies, (6) persons subject to alternative minimum taxes or (7) persons treated as partnerships for U.S. federal income
tax purposes.

As used herein, a ��U.S. holder�� means a beneficial owner of the notes that is for United States federal income tax purposes any of the following:

� an individual citizen or resident of the United States;

� a corporation (or any other entity treated as a corporation for United States federal income tax purposes) created or organized
in or under the laws of the United States, any state thereof or the District of Columbia;

� an estate the income of which is subject to United States federal income taxation regardless of its source; or

� a trust if it (1) is subject to the primary supervision of a court within the United States and one or more United States persons have the
authority to control all substantial decisions of the trust or (2) has a valid election in effect under applicable United States Treasury
regulations to be treated as a United States person.

The term ��non-U.S. holder�� means a beneficial owner of the notes (other than a partnership or any other entity treated as a partnership for United
States federal income tax purposes) that is not a U.S. holder.

If a partnership (including any entity classified as a partnership for United States federal income tax purposes) holds notes, the tax treatment of a
partner will generally depend upon the status of the partner and the activities of the partnership. If you are a partnership or a partner in a
partnership holding notes, you should consult your own tax advisors.

This summary does not represent a detailed description of the United States federal income and estate tax consequences to you in light of your
particular circumstances and does not address the effects of any state, local or non-United States tax laws. It is not intended to be, and should not
be construed to be, legal or tax advice to any particular purchaser of notes. If you are considering the purchase of notes, you should consult
your own tax advisors concerning the particular United States federal income and estate tax consequences to you of the ownership of the
notes, as well as the consequences to you arising under the laws of any other taxing jurisdiction.
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Certain Tax Consequences to U.S. Holders

The following is a summary of the material United States federal income tax consequences applicable to U.S. holders of the notes.

Payments Of Interest. Interest on a note generally will be taxable to you as ordinary income at the time it is paid or accrued in accordance with
your method of accounting for tax purposes.

Interest Rate Adjustments. In certain circumstances, if the rating on the notes of a series changes, we may be obligated to pay additional interest
on the notes of such series. See �Description of the Notes�Interest Rate Adjustment.� Under Treasury regulations, if a debt instrument provides for
alternative payment schedules applicable upon the occurrence of a contingency (other than a remote or incidental contingency), if the timing and
amount of the payments that comprise each payment schedule are known as of the issue date, and if one of such schedules is significantly more
likely than not to apply, the yield and maturity of the debt instrument are determined by assuming that the payments will be made according to
that payment schedule. We intend to take the position that it is significantly more likely than not that interest payments on the notes will be made
at the original issue interest rates. Therefore, we do not intend to treat the potential payment of additional interest as part of the yield to maturity
of the notes. Our determination is not, however, binding on the Internal Revenue Service or �IRS,� which could challenge this position. If such
challenge were successful, a U.S. holder might be required to accrue income on the notes in excess of stated interest, and to treat as ordinary
income rather than capital gain any income realized on the taxable disposition of a note before the resolution of the contingencies. In the event a
contingent payment actually occurs, it would affect the amount and timing of the income that a U.S. holder will recognize.

Sale, Exchange, Retirement or Other Taxable Disposition of the Notes. Except as provided above, upon the sale, exchange, retirement or other
taxable disposition of notes, you will generally recognize taxable gain or loss in an amount equal to the difference between the amount realized
by you (less an amount equal to any accrued and unpaid interest, which will be taxable as interest income to the extent not previously included in
income) and your adjusted tax basis in the notes. Your adjusted tax basis in a note will, in general, be your cost for the note. Any gain or loss so
recognized will generally be capital gain or loss and will be long-term capital gain or loss if you have held the notes for more than one year at
the time of disposition. A reduced tax rate on long-term capital gain may apply to individual holders. The deductibility of capital losses is
subject to limitations.

Certain Tax Consequences to Non-U.S. Holders

The following is a summary of the material United States federal income and estate tax consequences applicable to non-U.S. holders of the
notes.

United States Federal Withholding Tax. The 30% United States federal withholding tax will not apply to any payment of interest on the notes
under the ��portfolio interest rule,�� provided that:

� interest paid on the notes is not effectively connected with your conduct of a trade or business in the United States;

� you do not actually (or constructively) own 10% or more of the total combined voting power of all classes of our voting stock within the
meaning of the Code and applicable United States Treasury regulations;

� you are not a controlled foreign corporation that is related to us (actually or constructively) through stock ownership;

� you are not a bank whose receipt of interest on the notes is described in Section 881(c)(3)(A) of the Code; and

� either (a) you provide your name and address on an IRS Form W-8BEN (or other applicable form), and certify, under penalties of
perjury, that you are not a United States person as defined under the Code or
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(b) you hold your notes through certain foreign intermediaries and satisfy the certification requirements of applicable United States
Treasury regulations. Special certification rules apply to non-U.S. holders that are pass-through entities rather than corporations or
individuals.

If you cannot satisfy the requirements described above, payments of interest made to you will be subject to the 30% United States federal
withholding tax, unless you provide us with a properly executed:

� IRS Form W-8BEN (or other applicable form) certifying an exemption from or reduction in withholding under the benefit of an
applicable income tax treaty; or

� IRS Form W-8ECI (or other applicable form) certifying interest paid on the notes is not subject to withholding tax because it is
effectively connected with your conduct of a trade or business in the United States (as discussed below under ���Certain Tax
Consequences to Non-U.S. Holders�United States Federal Income Tax��).

The 30% United States federal withholding tax generally will not apply to any payment of principal or gain that you realize on the sale,
exchange, retirement or other disposition of a note.

United States Federal Income Tax. If you are engaged in a trade or business in the United States and interest on the notes is effectively
connected with the conduct of that trade or business (and, if required by an applicable income tax treaty, is attributable to a United States
permanent establishment), then you will be subject to United States federal income tax on that interest on a net income basis (although you will
be exempt from the 30% United States federal withholding tax, provided the certification requirements discussed above in ���Certain Tax
Consequences to Non-U.S. Holders�United States Federal Withholding Tax�� are satisfied) in the same manner as if you were a United States
person as defined under the Code. In addition, if you are a foreign corporation, you may be subject to a branch profits tax equal to 30% (or lower
applicable income tax treaty rate) of such interest, subject to certain adjustments.

Any gain realized on the disposition of a note generally will not be subject to United States federal income tax unless:

� the gain is effectively connected with your conduct of a trade or business in the United States (and, if required by an applicable income
tax treaty, is attributable to a United States permanent establishment); or

� you are an individual who is present in the United States for 183 days or more in the taxable year of that disposition, and certain other
conditions are met.

United States Federal Estate Tax. Your estate will not be subject to United States federal estate tax on notes beneficially owned by you at the
time of your death, provided that any payment to you on the notes would be eligible for exemption from the 30% United States federal
withholding tax under the ��portfolio interest rule�� described above under ���Certain Tax Consequences to Non-U.S. Holders�United States Federal
Withholding Tax�� without regard to the statement requirement described in the fifth bullet point of that section.

Information Reporting And Backup Withholding

U.S. Holders. In general, information reporting requirements will apply to certain payments of principal and interest paid on the notes and to the
proceeds of the sale or other disposition of a note paid to you (unless you are an exempt recipient such as a corporation). Backup withholding
may apply to such payments if you fail to provide a correct taxpayer identification number or a certification that you are not subject to backup
withholding.

Backup withholding is not an additional tax and any amounts withheld under the backup withholding rules may be allowed as a refund or a
credit against your United States federal income tax liability provided the required information is timely furnished to the IRS.
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Non-U.S. Holders. Generally, we must report to the IRS and to you the amount of interest paid to you and the amount of tax, if any, withheld
with respect to those payments. Copies of the information returns reporting such interest payments and any withholding may also be made
available to the tax authorities in the country in which you reside under the provisions of an applicable income tax treaty.

In general, you will not be subject to backup withholding with respect to payments of interest on the notes that we make to you provided that we
do not have actual knowledge or reason to know that you are a United States person as defined under the Code, and we have received from you
the required certification that you are a non-U.S. holder described above in the fifth bullet point under ���Certain Tax Consequences To Non-U.S.
Holders�United States Federal Withholding Tax.��

Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale or other disposition
(including a redemption) of notes within the United States or conducted through certain United States-related financial intermediaries, unless
you certify to the payor under penalties of perjury that you are a non-U.S. holder (and the payor does not have actual knowledge or reason to
know that you are a United States person as defined under the Code), or you otherwise establish an exemption.

Backup withholding is not an additional tax and any amounts withheld under the backup withholding rules may be allowed as a refund or a
credit against your United States federal income tax liability provided the required information is timely furnished to the IRS.
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UNDERWRITING

Subject to the terms and conditions set forth in an underwriting agreement among us and Banc of America Securities LLC and J.P. Morgan
Securities Inc., as representatives of each of the underwriters named below, dated as of June 2, 2008, we have agreed to sell to the underwriters,
and each of the underwriters, severally and not jointly, has agreed to purchase from us, the aggregate principal amount of the notes set forth
opposite its name below:

Underwriter
Principal Amount
of 2018 Notes

Principal Amount
of 2038 Notes

Banc of America Securities LLC $ 187,500,000 $ 93,750,000
J.P. Morgan Securities Inc. 187,500,000 93,750,000
BB&T Capital Markets, a division of Scott & Stringfellow, Inc. 20,834,000 10,416,000
Credit Suisse Securities (USA) LLC 20,834,000 10,416,000
Daiwa Securities America Inc. 20,833,000 10,417,000
Goldman, Sachs & Co. 20,833,000 10,417,000
Greenwich Capital Markets, Inc. 20,833,000 10,417,000
Wells Fargo Securities, LLC 20,833,000 10,417,000

Total $ 500,000,000 $ 250,000,000

The underwriters have agreed, subject to the terms and conditions of the underwriting agreement, to purchase all of the notes being sold if any of
the notes being sold are purchased. In the event of a default by an underwriter, the underwriting agreement provides that, in certain
circumstances, the purchase commitments of the nondefaulting underwriters may be increased or the underwriting agreement may be terminated.

We have agreed to indemnify the underwriters against certain liabilities, including certain liabilities under the Securities Act, or to contribute to
payments the underwriters may be required to make in respect of those liabilities.

The notes are being offered by the several underwriters, subject to prior sale, when, as and if issued to and accepted by them, subject to approval
of certain legal matters by counsel for the underwriters and certain other conditions. The underwriters reserve the right to withdraw, cancel or
modify such offer and to reject orders in whole or in part.

The underwriters propose initially to offer the notes to the public at the initial public offering price set forth on the cover page of this prospectus
supplement, and to certain dealers at such price less a concession not in excess of 0.400% of the principal amount of the 2018 notes and 0.500%
of the principal amount of the 2038 notes. The underwriters may allow, and such dealers may reallow, a discount not in excess of 0.250% of the
principal amount of the 2018 notes and 0.375% of the principal amount of the 2038 notes to certain other dealers. After the initial public
offering, the public offering price, concession and discount may be changed.

We estimate that the expenses of the offering, exclusive of the underwriting discount, will be approximately $2.0 million and will be payable by
us.

We have agreed not to, without the prior written consent of each of Banc of America Securities LLC and J.P. Morgan Securities Inc. on behalf
of the underwriters, directly or indirectly, offer for sale, sell, grant any option to purchase, issue or otherwise transfer or dispose of (or enter into
any transaction or device which is designed to, or could be expected to, result in the disposition by any person at any time in the future of) any
debt securities of, or guaranteed by, any of the Company or its subsidiaries which are substantially similar to the notes (other than the notes), for
a period of 90 days following the date of this prospectus supplement.

Each underwriter has represented to us and agreed with us that it has not made and will not make an offer of the notes to the public in any
member state of the European Economic Area which has implemented the Prospectus Directive (a �Relevant Member State�) from and including
the date on which the Prospectus Directive is implemented in that Relevant Member State (the �Relevant Implementation Date�) prior to the
publication of a
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prospectus in relation to the notes which has been approved by the competent authority in that Relevant Member State or, where appropriate,
approved in another Relevant Member State and notified to the competent authority in that Relevant Member State, all in accordance with the
Prospectus Directive. However, an underwriter may make an offer of the notes to the public in that Relevant Member State at any time on or
after the Relevant Implementation Date to:

� legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose corporate
purpose is solely to invest in securities;

� to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year, (2) a total balance
sheet of more than �43,000,000 and (3) an annual net turnover of more than �50,000,000 as shown in its last annual or consolidated
accounts; or

� in any other circumstances which do not require the publication by us of a prospectus pursuant to Article 3 of the Prospectus Directive.
For the purposes of the above information, the expression an �offer of the notes to the public� in relation to any notes in any Relevant Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and the notes to be offered so
as to enable an investor to decide to purchase or subscribe for the notes, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State and the expression �Prospectus Directive� means Directive 2003/71/EC and includes
any relevant implementing measure in each Relevant Member State.

Each underwriter has represented to us and agreed with us that:

� it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity within the meaning of Section 21 of the Financial Services and Markets Act of 2000, or the
FSMA, received by it in connection with the issue or sale of the notes in circumstances in which Section 21(1) of the FSMA does not
apply to us; and

� it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the notes
in, from or otherwise involving the United Kingdom.

Each series of notes is a new issue of securities with no established trading market. We do not intend to apply for listing of the notes on any
national securities exchange or for quotation of the notes on any automated dealer quotation system. We have been advised by the underwriters
that they presently intend to make a market in the notes after consummation of the offering contemplated hereby, although they are under no
obligation to do so and may discontinue any market-making activities at any time without any notice. We cannot assure you that there will be a
liquid trading market for the notes or that an active public market for the notes will develop. If an active trading market for the notes does not
develop, the market price and liquidity of the notes may be adversely affected.

In connection with the offering the underwriters may purchase and sell notes in the open market. These transactions may include over-allotment,
syndicate covering transactions and stabilizing transactions. Over-allotment involves syndicate sales of notes in excess of the principal amount
of notes to be purchased by the underwriters in the offering, which creates a syndicate short position. Syndicate covering transactions involve
purchases of the notes in the open market after the distribution has been completed in order to cover syndicate short positions. Stabilizing
transactions consist of certain bids or purchases of notes made for the purpose of preventing or retarding a decline in the market price of the
notes while the offering is in progress.

The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member
when the underwriters, in covering syndicate short positions or making stabilizing purchases, repurchase notes originally sold by that syndicate
member.
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Any of these activities may have the effect of preventing or retarding a decline in the market price of the notes. They may also cause the price of
the notes to be higher than the price that otherwise would exist in the open market in the absence of these transactions. The underwriters may
conduct these transactions in the over-the-counter market or otherwise. If the underwriters commence any of these transactions, they may
discontinue them at any time.

The underwriters have performed commercial banking, investment banking and advisory services for us from time to time for which they have
received customary fees and expenses. The underwriters may, from time to time, engage in transactions with and perform services for us in the
ordinary course of their business. In addition, affiliates of certain of the underwriters are lenders under our credit facility, and thus will receive a
portion of the proceeds from the offering of the notes that are used to repay borrowings under the credit facility.

This offering is being conducted pursuant to NASD Conduct Rule 2710(h) administered by the Financial Industry Regulatory Authority, Inc.

A prospectus in electronic format may be made available on the websites maintained by one or more of the underwriters. The representatives
may agree to allocate a number of notes to underwriters for sale to their online brokerage account holders. The representatives will allocate notes
to underwriters that may make Internet distributions on the same basis as other allocations. In addition, notes may be sold by the underwriters to
securities dealers who resell notes to online brokerage account holders.

S-30
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LEGAL MATTERS

Certain legal matters with respect to the legality of the issuance of the notes will be passed upon for us by Fried, Frank, Harris, Shriver &
Jacobson LLP, New York, New York. Certain legal matters in connection with the offering will be passed upon for the underwriters by Simpson
Thacher & Bartlett LLP, New York, New York.

EXPERTS

The consolidated financial statements and management�s assessment of the effectiveness of internal control over financial reporting (which is
included in Management�s Report on Internal Control over Financial Reporting) incorporated in this prospectus supplement by reference to the
Annual Report on Form 10-K for the year ended December 31, 2007 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

S-31
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Prospectus

Debt Securities

Preferred Stock

Common Stock

Depositary Shares

Securities Warrants

We may offer and sell, from time to time, in one or more offerings, any combination of the securities we describe in this prospectus.

We will provide the specific terms of these securities in supplements to this prospectus. This prospectus may not be used to sell securities unless
accompanied by a prospectus supplement. We urge you to read carefully this prospectus, any accompanying prospectus supplement, and any
documents we incorporate by reference before you make your investment decision.

Our common stock is quoted on the New York Stock Exchange under the symbol �HUM.� If we decide to list or seek a quotation for any other
securities, the prospectus supplement relating to those securities will disclose the exchange or market on which those securities will be listed or
quoted.

Investing in our securities involves risks. You should consider the risk factors described in any accompanying prospectus supplement or
any documents we incorporate by reference.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 31, 2006.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which we refer to as the SEC,
using the SEC�s �shelf� registration rules. Under the shelf registration rules, using this prospectus, together with any prospectus supplement, we
may sell from time to time, in one or more offerings, any of the securities described in this prospectus.

In this prospectus �we,� �us,� and �our� refer to Humana Inc., a Delaware corporation, and its consolidated subsidiaries, unless the context otherwise
requires.

This prospectus provides you with a general description of the securities we may sell. Each time we sell securities under this prospectus, we may
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also
add, update or change information contained in this prospectus. You should read this prospectus, the applicable prospectus supplement and the
additional information described below under �Where You Can Find Additional Information� before making an investment decision. You should
rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplement. We have not authorized
any other person to provide you with different information. If anyone provides you with different or inconsistent information, you should not
rely on it. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.

You should not assume that the information in this prospectus, any accompanying prospectus supplement or any documents we incorporate by
reference is accurate as of any date other than the date on the front of those documents. Our business, financial condition, results of operations
and prospects may have changed since that date.

ii
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FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement and any documents we incorporate by reference may include both historical and forward-looking
statements. The forward-looking statements are made within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934. We intend these forward-looking statements to be covered by the safe harbor provisions for forward-looking
statements contained in the Private Securities Litigation Reform Act of 1995, and we are including this statement for purposes of complying
with these safe harbor provisions. We have based these forward-looking statements on our current expectations and projections about future
events, trends and uncertainties. These forward-looking statements are not guarantees of future performance and are subject to risks,
uncertainties and assumptions, including the information set forth under �Risk Factors� in documents incorporated by reference in this prospectus
and any applicable prospectus supplement.

Some of the risks which may be relevant to us could include:

� if the premiums we charge are insufficient to cover the cost of health care services delivered to our members, or if our estimates of
medical claim reserves based upon our estimates of future medical claims are inadequate, our profitability could decline;

� if we do not design and price our products properly and competitively, our membership and profitability could decline;

� if we fail to effectively implement our operational and strategic initiatives, our business could be materially adversely affected;

� if we fail to properly maintain the integrity of our data, to strategically implement new information systems, or to protect our
proprietary rights to our systems, our business could be materially adversely affected;

� we are involved in various legal actions, which, if resolved unfavorably to us, could result in substantial monetary damages;

� as a government contractor, we are exposed to additional risks that could adversely affect our business or our willingness to
participate in government health care programs;

� our industry is currently subject to substantial government regulation, which, along with possible increased governmental regulation
or legislative reform, increases our costs of doing business and could adversely affect our profitability;

� our ability to manage administrative costs could hamper profitability;

� any failure by us to manage acquisitions, and other significant transactions successfully could harm our financial results, business
and prospects;

� if we fail to develop and maintain satisfactory relationships with the providers of care to our members, our business could be
adversely affected;

� if we fail to manage prescription drug programs successfully, our financial results could suffer;
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� our ability to obtain funds from our subsidiaries is restricted;

� ratings are an important factor in our competitive position; and

� increased litigation and negative publicity could increase our cost of doing business.
We undertake no obligations to publicly update or revise any forward-looking statements, whether as a result of new information, future events
or otherwise. In light of these risks, uncertainties and assumptions, the forward-looking events discussed in this prospectus might not occur.
There may also be other risks that we are unable to predict at this time.

iii
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We are a reporting company under the Securities Exchange Act of 1934 and file annual, quarterly and current reports, proxy statements and
other information with the SEC. The public may read and copy any materials filed with the SEC at the SEC�s Public Reference Room at 100 F
Street, N.E., Washington, DC 20549. The public may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. Also, the SEC maintains an Internet web site that contains reports, proxy and information statements, and other information
regarding issuers, including us, that file electronically with the SEC. The public can obtain any documents that we file electronically with the
SEC at the SEC�s Internet web site, http://www.sec.gov, or through the New York Stock Exchange, 20 Broad Street, New York, New York
10005, on which our common stock is listed.

We also make available free of charge on or through our Internet web site (http://www.humana.com) our Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and, if applicable, amendments to those reports filed or furnished pursuant to
Section 13(a) of the Securities Exchange Act of 1934 as soon as reasonably practicable after we electronically file these materials with the SEC.
In addition, you may request copies of these filings at no cost through our Investor Relations Department at: Humana Inc., 500 West Main
Street, Louisville, Kentucky 40202, Attn: Investor Relations; Phone: (502) 580-1000; or at our Internet web site.

We have filed with the SEC a registration statement on Form S-3 relating to the securities covered by this prospectus. This prospectus is a part of
the registration statement and does not contain all the information in the registration statement. Whenever a reference is made in this prospectus
or any prospectus supplement to a contract or other document of ours, the reference is only a summary. For a copy of the contract or other
document, you should refer to the exhibits that are a part of the registration statement or incorporated by reference into the registration statement
by the filing of a Form 8-K or otherwise. You may review a copy of the registration statement and the documents we incorporate by reference at
the SEC�s Public Reference Room in Washington, D.C., as well as through the SEC�s Internet web site as listed above.

iv
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus information contained in documents that we file with it. This means that we
can disclose important information to you by referring you to those documents. The information incorporated by reference into this prospectus is
an important part of this prospectus, and information we file later with the SEC will automatically update and supersede this information. We
incorporate by reference the documents listed below and any future filings we will make with the SEC under Section 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934 prior to the termination of this offering:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2005;

� our Current Report on Form 8-K filed on March 1, 2006; and

� the description of our common stock on our Registration Statement on Form 8-A filed on March 1, 1999.
You may request a copy of these filings at no cost, by writing or telephoning us as follows:

500 West Main Street Louisville, Kentucky 40202 (502) 580-1000 Attn: Investor Relations

You may also obtain a copy of these filings from our Internet web site at www.humana.com. Please note, however, that the information on our
Internet web site, other than the documents listed above, is not intended to be incorporated into this prospectus by reference and should not be
considered a part of this prospectus.

v
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OUR COMPANY

Headquartered in Louisville, Kentucky, we are one of the nation�s largest publicly traded health benefits companies, based on our 2005 revenues
of $14.4 billion. We offer coordinated health insurance coverage and related services through a variety of traditional and Internet-based plans for
employer groups, government-sponsored programs and individuals. As of December 31, 2005, we had approximately 7.1 million members in
our medical insurance programs, as well as approximately 1.9 million members in our specialty products programs. We have approximately
559,000 contracts with physicians, hospitals, dentists, and other providers to provide health care to our members. During 2005, 51% of our
premiums and administrative services fees were derived from contracts with the federal government, including 17% related to our TRICARE
contracts and 20% related to our contracts in Florida with the Centers for Medicare and Medicaid Services, or CMS. Under our CMS contracts
in Florida, we provide health insurance coverage to approximately 295,400 members as of December 31, 2005.

We manage our business with two segments: Government and Commercial. The Government segment consists of members enrolled in
government-sponsored plans, and includes three lines of business: Medicare Advantage, TRICARE and Medicaid. The Commercial segment
consists of members enrolled in products marketed to employer groups and individuals, and includes three lines of business: fully insured
medical, administrative services only, or ASO, and specialty. We identified our segments in accordance with the aggregation provisions of
Statement of Financial Accounting Standards No. 131, �Disclosures About Segments of an Enterprise and Related Information� which is
consistent with information used by our Chief Executive Officer in managing our business. The segment information aggregates products with
similar economic characteristics. These characteristics include the nature of customer groups and pricing, benefits and underwriting
requirements.

The results of each segment are measured by income before income taxes. We allocate all selling, general and administrative expenses,
investment and other income, interest expense, and goodwill, but no other assets or liabilities, to our segments. Members served by our two
segments often utilize the same medical provider networks, enabling us to obtain more favorable contract terms with providers. Our segments
also share overhead costs and assets. As a result, the profitability of each segment is interdependent.

1
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USE OF PROCEEDS

Unless indicated otherwise in any applicable prospectus supplement, we expect to use the net proceeds from the sale of our securities for our
operations and for other general corporate purposes, including repayment or refinancing of borrowings, working capital, capital expenditures,
investments, acquisitions and the repurchase of our outstanding securities. Additional information on the use of net proceeds from the sale of
securities that we may offer from time to time by this prospectus may be set forth in the applicable prospectus supplement relating to a particular
offering.

2
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DESCRIPTION OF THE SECURITIES WE MAY ISSUE

Overview

This prospectus describes the securities we may issue from time to time. The remainder of this section provides some background information
about the manner in which the securities may be held. The four sections following this section of the prospectus describe the terms of the basic
categories of securities that we may issue pursuant to this prospectus:

� our debt securities, which may be senior or subordinated;

� our preferred stock and depositary shares representing fractional shares of our preferred stock;

� our common stock; and

� warrants to purchase our debt securities, preferred stock, depositary shares and common stock.
Prospectus Supplements

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we may provide a
prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add to or
change information contained in this prospectus. If so, the prospectus supplement should be read as superseding this prospectus. You should
read both this prospectus and any applicable prospectus supplement together with additional information described under the heading �Where
You Can Find Additional Information.�

Any applicable prospectus supplement to be attached to the front of this prospectus will describe the terms of any securities that we offer, as well
as the other specific terms related to that offering. For more details on the terms of the securities, you should read the exhibits filed with our
registration statement, of which this prospectus is a part, including any future filings we will make with the SEC that are incorporated by
reference into the registration statement by filing a Form 8-K or otherwise.

Legal Ownership of Securities

Holders of Securities

Book-Entry Holders. We will issue debt securities under this prospectus in book-entry form only, unless we specify otherwise in the applicable
prospectus supplement. We may, but are not obligated to, issue shares of common stock, shares of preferred stock and securities warrants under
this prospectus in book-entry form. If securities are issued in book-entry form, this means the securities will be represented by one or more
global securities registered in the name of a financial institution that holds them as depositary on behalf of other financial institutions that
participate in the depositary�s book-entry system. These participating institutions, in turn, hold beneficial interests in the securities on behalf of
themselves or their customers.

We will only recognize the person in whose name a security is registered as the holder of that security. Consequently, for securities issued in
global form, we will recognize only the depositary as the holder of the securities, and all payments on the securities will be made to the
depositary. The depositary passes along the payments it receives to its participants, which in turn pass the payments along to their customers,
who are the beneficial owners. The depositary and its participants do so under agreements they have made with one another or with their
customers. They are not obligated to do so under the terms of the securities.

As a result, investors of securities in book-entry form will not own these securities directly. Instead, they will own beneficial interests in a global
security, through a bank, broker or other financial institution that participates in the depositary�s book-entry system or holds an interest through a
participant. As long as the securities are issued in global form, investors will be indirect holders, and not holders, of
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the securities. For more information about securities issued in global form, see ��Global Securities� below.

Street Name Holders. Alternatively, we may initially issue securities under this prospectus in non-global form. We may also terminate a global
security at any time after it is issued. In these cases, investors may choose to hold their securities in their own names or in �street name.� Securities
held by an investor in street name would be registered in the name of a bank, broker or other financial institution that the investor chooses. In
that event, the investor would hold only a beneficial interest in those securities through an account that the investor maintains at that institution.

For securities held in street name, we will recognize only the intermediary banks, brokers and other financial institutions in whose names the
securities are registered as the holders of those securities and all payments on those securities will be made to them. These institutions pass along
the payments they receive to their customers who are the beneficial owners, but only because they agree to do so in their customer agreements or
because they are legally required to do so. Investors who hold securities in street name will be indirect holders, not holders, of those securities.

Legal Holders. We, and any third parties employed by us or acting on your behalf, including trustees, depositories and transfer agents, generally
are obligated only to the legal holders of the securities. In a number of respects, we do not have obligations to investors who hold beneficial
interests in global securities, in street name or by any other indirect means. This will be the case whether an investor chooses to be an indirect
holder of a security or has no choice because we are issuing the securities only in global form.

For example, once we make a payment or give a notice to the legal holder, we have no further responsibility for the payment or notice even if
that legal holder is required, under agreements with depositary participants or customers or by law, to pass it along to the indirect holders but
does not do so. Similarly, if we want to obtain the approval of the holders to amend an indenture, to relieve ourselves of the consequences of a
default or of our obligation to comply with a particular provision of the indenture or for any other purpose, we would seek the approval only
from the legal holders, and not the indirect holders, of the securities. Whether and how the legal holders contact the indirect holders is
determined by the legal holders.

When we refer to you, we mean those who invest in the securities being offered by this prospectus, whether they are the legal holders or only
indirect holders of those securities. When we refer to your securities, we mean the securities in which you hold a direct or indirect interest.

Special Considerations for Indirect Holders. If you hold securities through a bank, broker or other financial institution, either in book-entry
form or in street name, you should check with your own institution to find out:

� how it handles securities payments and notices;

� whether it imposes fees or charges;

� how it would handle a request for the holders� consent, if ever required;

� whether and how you can instruct it to send you securities registered in your own name so you can be a legal holder, if that is
permitted in the future;

� how it would exercise rights under the securities if there were a default or other event triggering the need for holders to act to protect
their interests; and

� if the securities are in book-entry form, how the depositary�s rules and procedures will affect these matters.

4
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Global Securities

What is a Global Security? A global security represents one or any other number of individual securities. Generally, all securities represented by
the same global securities will have the same terms. We may, however, issue a global security that represents multiple securities that have
different terms and are issued at different times. We call this kind of global security a master global security.

Each security issued in book-entry form will be represented by a global security that we deposit with and register in the name of a financial
institution that we select or its nominee. The financial institution that is selected for this purpose is called the depositary. Unless we specify
otherwise in the applicable prospectus supplement, The Depository Trust Company, New York, New York, known as DTC, will be the
depositary for all securities issued in book-entry form. Beneficial interests in global securities will be shown on, and transfers of global securities
will be reflected through, records maintained by DTC and its participants.

A global security may not be transferred to or registered in the name of anyone other than the depositary or its nominee, unless special
termination situations arise or as otherwise described in the applicable prospectus supplement. We describe those situations under ��Special
Situations When a Global Security Will Be Terminated� below. As a result of these arrangements, the depositary, or its nominee, will be the sole
registered owner and holder of all securities represented by a global security, and investors will be permitted to own only beneficial interests in a
global security. Beneficial interests must be held by means of an account with a broker, bank or other financial institution that in turn has an
account with the depositary or with another institution that does. Thus, an investor whose security is represented by a global security will not be
a holder of the security, but only an indirect holder of a beneficial interest in the global security.

Special Considerations for Global Securities. As an indirect holder, an investor�s rights relating to a global security will be governed by the
account rules of the investor�s financial institution and of the depositary, as well as general laws relating to securities transfers. We do not
recognize this type of investor as a holder of securities and instead will deal only with the depositary that holds the global security.

If securities are issued only in the form of a global security, an investor should be aware of the following:

� an investor cannot cause the securities to be registered in the name of the investor, and cannot obtain physical certificates for the
investor�s interest in the securities, except in the special situations we describe below;

� an investor will be an indirect holder and must look to the investor�s own broker, bank or other financial institution for payments on
the securities and protection of the investor�s legal rights relating to the securities, as we describe under ��Legal Ownership of
Securities�Holders of Securities� above;

� an investor may not be able to sell interests in the securities to some insurance companies and to other institutions that are required
by law to own their securities in non-book-entry form;

� an investor may not be able to pledge the investor�s interest in a global security in circumstances where certificates representing the
securities must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective;

� the depositary�s policies, which may change from time to time, will govern payments, transfers, exchanges and other matters relating
to an investor�s interest in a global security. Neither we nor any third parties employed by us or acting on your behalf, including
trustees and transfer agents, have any responsibility for any aspect of the depositary�s actions or for its records of ownership

5
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interests in a global security. Neither we, the trustee, the transfer agent nor any other third parties supervise the depositary in any
way;

� DTC requires that those who purchase and sell interests in a global security within its book-entry system use immediately
available funds and your broker, bank or other financial institution may require you to do so as well; and

� brokers, banks and other financial institutions that participate in the depositary�s book-entry system, and through which an investor
holds its interest in a global security, may also have their own policies affecting payments, notices and other matters relating to the
security. There may be more than one financial intermediary in the chain of ownership for an investor. We do not monitor and are
not responsible for the actions of any of those intermediaries.

Special Situations When a Global Security Will Be Terminated. In some situations described below, a global security will be terminated and
interests in it will be exchanged for certificates in non-global form representing the securities it represented. After that exchange, the choice of
whether to hold the securities directly or in street name will be up to the investor. Investors must consult their own banks or brokers to find out
how to have their interests in a global security transferred on termination to their own names so that they will be holders. We have described the
rights of holders and street name investors above under ��Legal Ownership of Securities�Holders of Securities� above.

The special situations for termination of a global security are as follows:

� if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that global security, and
we do not appoint another institution to act as depositary within a specified time period; or

� if we elect to terminate that global security.
A prospectus supplement may also list additional situations for terminating a global security that would apply to that particular series of
securities covered by that prospectus supplement. If a global security is terminated, the depositary has the sole responsibility for determining the
institutions in whose names the securities represented by the global security will be registered and, therefore, who will be the holders of those
securities.

6
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DESCRIPTION OF THE DEBT SECURITIES

We may issue debt securities from time to time in one or more distinct series. The debt securities will either be senior debt securities or
subordinated debt securities. Senior debt securities will be issued under a senior indenture and subordinated debt securities will be issued under a
subordinated indenture. Unless otherwise specified in the applicable prospectus supplement the trustee under the indentures will be The Bank of
New York Trust Company, N.A, which is the successor to The Bank of New York. We will include in a supplement to this prospectus the
specific terms of each series of debt securities being offered, including the terms, if any, on which a series of debt securities may be convertible
into or exchangeable for common stock, preferred stock or other debt securities. The statements and descriptions in this prospectus or in any
prospectus supplement regarding provisions of the indentures and debt securities are summaries of these provisions, do not purport to be
complete and are subject to, and are qualified in their entirety by reference to, all of the provisions of the debt securities and the indentures
(including any amendments or supplements we may enter into from time to time which are permitted under each indenture).

Unless otherwise specified in a prospectus supplement, the debt securities will be direct unsecured obligations of our parent company, Humana
Inc., and will not be guaranteed by any of our subsidiaries. The senior debt securities will rank equally with any of our other senior and
unsubordinated debt. The subordinated debt securities will be subordinate and junior in right of payment to any senior indebtedness. There may
be subordinated debt securities that are senior or junior to other series of subordinated debt securities.

The applicable prospectus supplement will set forth the terms of each series of notes, including, if applicable:

� the title of the debt securities and whether the debt securities will be senior debt securities or subordinated debt securities;

� any limit upon the aggregate principal amount of the debt securities;

� whether the debt securities will be issued as registered securities, bearer securities or both, and any restrictions on the exchange of
one form of debt securities for another and on the offer, sale and delivery of the debt securities in either form;

� the date or dates on which the principal amount of the debt securities will mature;

� if the debt securities bear interest, the rate or rates at which the debt securities bear interest and the date or dates from which interest
will accrue;

� if the debt securities bear interest, the dates on which interest will be payable and the regular record dates for interest payments;

� the place or places where the payment of principal, any premium and interest will be made, if other than or in addition to the
Borough of Manhattan, The City of New York, where the debt securities may be surrendered for transfer or exchange and where
notices or demands to or upon us may be served;

� any optional redemption provisions, which would allow us to redeem the debt securities in whole or in part;

� any sinking fund or other provisions that would obligate us to redeem, repay or purchase the debt securities;

�
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$1,000 and any integral multiple thereof, and the denominations in which any bearer securities will be issuable, if other than the
denomination of $5,000;

� if other than the entire principal amount, the portion of the principal amount of debt securities which will be payable upon a
declaration of acceleration of the maturity of the debt securities;

� the inapplicability of any event of default or covenant set forth in the indenture relating to the debt securities, or the applicability of
any other events of defaults or covenants in addition to the events of default or covenants set forth in the indenture relating to the
debt securities;

� if a person other than The Bank of New York Trust Company, N.A. is to act as trustee for the debt securities, the name and location
of the corporate trust office of that trustee;

� if other than United States dollars, the currency in which the debt securities will be paid or denominated;

� if the debt securities are to be payable, at our election or the election of a holder of the debt securities, in a currency other than that in
which the debt securities are denominated or stated to be payable, the terms and conditions upon which that election may be made,
and the time and manner of determining the exchange rate between the currency in which the debt securities are denominated or
stated to be payable and the currency in which the debt securities are to be so payable;

� the designation of the original currency determination agent, if any;

� if the debt securities are issuable as indexed securities, the manner in which the amount of payments of principal, any premium and
interest will be determined;

� if the debt securities do not bear interest, the dates on which we will furnish to the trustee the names and addresses of the holders of
the debt securities;

� if other than as set forth in the indenture, provisions for the satisfaction and discharge of that indenture with respect to the debt
securities issued under that indenture;

� the date as of which any bearer securities and any global security will be dated if other than the date of original issuance of the first
debt security of a particular series to be issued;

� whether and under what circumstances we will pay additional amounts to non-United States holders in respect of any tax assessment
or government charge;

� whether the debt securities will be issued in whole or in part in the form of a global security or securities and, in that case, any
depositary and global exchange agent for the global security or securities, whether the global form shall be permanent or temporary
and, if applicable, the exchange date;
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� if debt securities are to be issuable initially in the form of a temporary global security, the circumstances under which the temporary
global security can be exchanged for definitive debt securities and whether the definitive debt securities will be registered securities,
bearer securities or will be in global form and provisions relating to the payment of interest in respect of any portion of a global
security payable in respect of an interest payment date prior to the exchange date;

� the extent and manner to which payment on or in respect of debt securities will be subordinated to the prior payment of our other
liabilities and obligations;

� whether payment of any amount due under the debt securities will be guaranteed by one or more guarantors, including our
subsidiaries;
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� the forms of the debt securities; and

� any other terms of the debt securities, which terms shall not be inconsistent with the requirements of the Trust Indenture Act of 1939,
as amended.

This prospectus is part of a registration statement that does not limit the aggregate principal amount of debt securities that we may issue and
provides that we may issue debt securities from time to time in one or more series under one or more indentures, in each case with the same or
various maturities, at par or at a discount. Unless indicated in a prospectus supplement, we may issue additional debt securities of a particular
series without the consent of the holders of the debt securities of such series outstanding at the time of the issuance. Any such additional debt
securities, together with all other outstanding debt securities of that series, will constitute a single series of debt securities under the applicable
indenture.
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DESCRIPTION OF THE PREFERRED STOCK AND THE DEPOSITARY SHARES REPRESENTING FRACTIONAL SHARES OF
PREFERRED STOCK

This section describes the general terms and provisions of the preferred stock we may offer by this prospectus. The applicable prospectus
supplement will describe the specific terms of the series of the preferred stock then offered, and the terms and provisions described in this
section will apply only to the extent not superseded by the terms of the applicable prospectus supplement.

This section is only a summary of the preferred stock that we may offer. We urge you to read carefully our certificate of incorporation and the
certificate of designation we will file in relation to an issue of any particular series of preferred stock before you buy any preferred stock.

Our board of directors may, without further action of the stockholders, determine the following for each series of preferred stock, and any
applicable prospectus supplement will describe:

� the distinctive serial designation and the number of shares;

� the dividend rate or rates, whether dividends shall be cumulative and, if so, from what date, the payment date or dates for dividends,
and any participating or other special rights with respect to dividends;

� any voting powers of the shares;

� whether the shares will be redeemable and, if so, the price or prices at which, and the terms and conditions on which, the shares may
be redeemed;

� the amount or amounts payable upon the shares in the event of voluntary or involuntary liquidation, dissolution or winding up of us
prior to any payment or distribution of our assets to any class or classes of our stock ranking junior to the preferred stock;

� whether the shares will be entitled to the benefit of a sinking or retirement fund and, if so entitled, the amount of the fund and the
manner of its application, including the price or prices at which the shares may be redeemed or purchased through the application of
the fund;

� whether the shares will be convertible into, or exchangeable for, shares of any other class or of any other series of the same or any
other class of our stock or the stock of another issuer, and if so convertible or exchangeable, the conversion price or prices, or the
rates of exchange, and any adjustments to the conversion price or rates of exchange at which the conversion or exchange may be
made, and any other terms and conditions of the conversion or exchange; and

� any other preferences, privileges and powers, and relative, participating, optional, or other special rights, and qualifications,
limitations or restrictions, as our board of directors may deem advisable and as shall not be inconsistent with the provisions of our
certificate of incorporation.

The preferred stock, when issued, will be fully paid and non-assessable. Unless the applicable prospectus supplement provides otherwise, the
preferred stock will have no preemptive rights to subscribe for any additional securities which may be issued by us in the future. The transfer
agent and registrar for the preferred stock and any depositary shares will be specified in the applicable prospectus supplement.

We may elect to offer depositary shares represented by depositary receipts. If we so elect, each depositary share will represent a fractional
interest in a share of preferred stock with the amount of the fractional interest to be specified in the applicable prospectus supplement. If we
issue depositary shares representing interests in shares of preferred stock, those shares of preferred stock will be deposited with a depositary.
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The shares of any series of preferred stock underlying the depositary shares will be deposited under a separate deposit agreement between us and
a bank or trust company having its principal office in the United States and having a combined capital and surplus of at least $50 million. The
applicable prospectus supplement will set forth the name and address of the depositary. Subject to the terms of the deposit agreement, each
owner of a depositary share will have a fractional interest in all the rights and preferences of the preferred stock underlying the depositary share.
Those rights include any dividend, voting, redemption, conversion and liquidation rights.

The depositary shares will be evidenced by depositary receipts issued under the deposit agreement. If you purchase fractional interests in shares
of the related series of preferred stock, you will receive depositary receipts as described in the applicable prospectus supplement. While the final
depositary receipts are being prepared, we may order the depositary to issue temporary depositary receipts substantially identical to the final
depositary receipts although not in final form. The holders of the temporary depositary receipts will be entitled to the same rights as if they held
the depositary receipts in final form. Holders of the temporary depositary receipts can exchange them for the final depositary receipts at our
expense.
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DESCRIPTION OF THE COMMON STOCK

We are authorized to issue up to 300,000,000 shares of common stock, par value $.16 2/3 per share. As of March 6, 2006, 164,376,634 shares of
common stock were issued and outstanding and held of record by approximately 5,700 stockholders. In addition, as of March 6, 2006, there
were 1,313,703 shares of our common stock available for issuance under the 2003 Stock Incentive Plan. There were outstanding options to
purchase 10,018,048 shares of our common stock as of that date. The following description of our common stock and provisions of our
certificate of incorporation and bylaws are only summaries. For a complete statement of the terms and rights of our common stock, you should
review the description of our common stock in the Form 8-A, which we have incorporated by reference, our certificate of incorporation and
bylaws, which we have filed as exhibits to the registration statement of which this prospectus is a part, and Delaware corporate law.

The holders of our common stock are entitled to receive dividends out of our legally available assets or funds in cash, stock of any corporation or
our property, as and when declared by our board of directors, subject to any dividend preferences that may be attributable to preferred stock. In
the event of the liquidation or dissolution of our business, the holders of common stock will be entitled to receive ratably the balance of net
assets available for distribution after payment of any liquidation or distribution preference payable with respect to any then outstanding shares of
our preferred stock. Each share of our common stock is entitled to one vote with respect to matters brought before the stockholders, except for
the election of any directors who may be elected by vote of any outstanding shares of preferred stock voting as a class. There are no preemptive,
conversion, redemption or sinking fund provisions applicable to our common stock.

Since February 1993, we have not declared or paid any cash dividends on our common stock. We do not presently intend to pay dividends, and
we currently plan to retain our earnings for future operations and growth of our businesses.

The rights and privileges of our common stock will be subordinate to the rights and preferences of any of our preferred stock that we may issue
in the future.

Our common stock is traded on the New York Stock Exchange under the symbol �HUM.�
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DESCRIPTION OF THE SECURITIES WARRANTS

This section describes the general terms and provisions of the securities warrants that we may offer by this prospectus. The applicable prospectus
supplement will describe the specific terms of the securities warrants then offered, and the terms and provisions described in this section will
apply only to the extent not superseded by the terms of the applicable prospectus supplement.

We may issue securities warrants for the purchase of senior debt securities, subordinated debt securities, preferred stock, depositary shares or
common stock. Securities warrants may be issued alone or together with senior debt securities, subordinated debt securities, preferred stock,
depositary shares or common stock offered by any prospectus supplement and may be attached to or separate from those securities. Each series
of securities warrants will be issued under warrant agreements between us and a bank or trust company, as warrant agent, which will be
described in the applicable prospectus supplement. The warrant agent will act solely as our agent in connection with the securities warrants and
will not act as an agent or trustee for any holders or beneficial holders of securities warrants.

If securities warrants for the purchase of senior debt securities or subordinated debt securities are offered, the applicable prospectus supplement
will describe the terms of those securities warrants, including the following if applicable:

� the offering price;

� the currencies in which the securities warrants are being offered;

� the designation, aggregate principal amount, currencies, denominations and terms of the series of the senior debt securities or
subordinated debt securities that can be purchased upon exercise;

� the designation and terms of any series of senior debt securities or subordinated debt securities with which the securities warrants are
being offered and the number of securities warrants offered with each senior debt security or subordinated debt security;

� the date on and after which the holder of the securities warrants can transfer them separately from the series of senior debt
securities or subordinated debt securities;

� the principal amount of the series of senior debt securities or subordinated debt securities that can be purchased upon exercise and the
price at which and currencies in which the principal amount may be purchased upon exercise;

� the date on which the right to exercise the securities warrants begins and the date on which the right expires; and

� any other terms of the securities warrants.
If securities warrants for the purchase of preferred stock are offered, the applicable prospectus supplement will also describe the terms of the
preferred stock into which the securities warrants are exercisable as described under �Description Of The Preferred Stock And The Depositary
Shares Representing Fractional Shares Of Preferred Stock.�
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PLAN OF DISTRIBUTION

General

We may offer and sell securities in one or more transactions from time to time to or through underwriters, who may act as principals or agents,
directly to other purchasers or through agents to other purchasers or through any combination of these methods.

A prospectus supplement relating to a particular offering of securities may include the following information:

� the terms of the offering;

� the names of any underwriters or agents;

� the purchase price of the securities;

� the net proceeds to us from the sale of the securities;

� any delayed delivery arrangements;

� any underwriting discounts and other items constituting underwriters� compensation;

� any initial public offering price; and

� any discounts or concessions allowed or reallowed or paid to dealers.
The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or prices, which may be changed,
at market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices.

Underwriting Compensation

We may offer these securities to the public through underwriting syndicates represented by managing underwriters or through underwriters
without an underwriting syndicate. If underwriters are used for the sale of securities, the securities will be acquired by the underwriters for their
own account. The underwriters may resell the securities in one or more transactions, including in negotiated transactions at a fixed public
offering price or at varying prices determined at the time of sale. In connection with any such underwritten sale of securities, underwriters may
receive compensation from us or from purchasers for whom they may act as agents, in the form of discounts, concessions or commissions.
Underwriters may sell securities to or through dealers, and the dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters and/or commissions from the purchasers for whom they may act as agents.

If we use an underwriter or underwriters in the sale of particular securities, we will execute an underwriting agreement with those underwriters
at the time of sale of those securities. The names of the underwriters will be set forth in the prospectus supplement used by the underwriters to
sell those securities. Unless otherwise indicated in the prospectus supplement relating to a particular offering of securities, the obligations of the
underwriters to purchase the securities will be subject to customary conditions precedent and the underwriters will be obligated to purchase all of
the securities offered if any of the securities are purchased.
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discounts or commissions that they receive from us and any profit that they receive on the resale of securities may be deemed to be underwriting
discounts and commissions under the Securities Act. If any entity is deemed an underwriter or any amounts deemed
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underwriting discounts and commissions, the prospectus supplement will identify the underwriter or agent and describe the compensation
received from us.

Indemnification

We may enter agreements under which underwriters and agents who participate in the distribution of securities may be entitled to
indemnification by us against various liabilities, including liabilities under the Securities Act, and to contribution with respect to payments
which the underwriters, dealers or agents may be required to make.

Related Transactions

Various of the underwriters who participate in the distribution of securities, and their affiliates, may perform various commercial banking and
investment banking services for us from time to time in the ordinary course of business.

Delayed Delivery Contracts

We may authorize underwriters or other persons acting as our agents to solicit offers by institutions to purchase securities from us pursuant to
contracts providing for payment and delivery on a future date. These institutions may include commercial and savings banks, insurance
companies, pension funds, investment companies, educational and charitable institutions and others, but in all cases we must approve these
institutions. The obligations of any purchaser under any of these contracts will be subject to the condition that the purchase of the securities shall
not at the time of delivery be prohibited under the laws of the jurisdiction to which such purchaser is subject. The underwriters and other agents
will not have any responsibility in respect of the validity or performance of these contracts.

Price Stabilization and Short Positions

If underwriters or dealers are used in the sale, until the distribution of the securities is completed, rules of the SEC may limit the ability of any
underwriters to bid for and purchase the securities. As an exception to these rules, representatives of any underwriters are permitted to engage in
transactions that stabilize the price of the securities. These transactions may consist of bids or purchases for the purpose of pegging, fixing or
maintaining the price of the securities. If the underwriters create a short position in the securities in connection with the offering (that is, if they
sell more securities than are set forth on the cover page of the prospectus supplement) the representatives of the underwriters may reduce that
short position by purchasing securities in the open market.

We make no representation or prediction as to the direction or magnitude of any effect that the transactions described above may have on the
price of the securities. In addition, we make no representation that the representatives of any underwriters will engage in these transactions or
that these transactions, once commenced, will not be discontinued without notice.
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LEGAL MATTERS

Unless otherwise specified in a prospectus supplement, the validity of any securities issued hereunder will be passed upon for us by Fried, Frank,
Harris, Shriver & Jacobson LLP, New York, New York.
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EXPERTS

The consolidated financial statements and management�s assessment of the effectiveness of internal control over financial reporting (which is
included in Management�s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual
Report on Form 10-K for the year ended December 31, 2005 have been so incorporated in reliance on the report of PricewaterhouseCoopers
LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.
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$500,000,000 7.20% Senior Notes due 2018

$250,000,000 8.15% Senior Notes due 2038
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