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x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
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(3) Filing Party:
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On March 27, 2009, the Organization & Compensation Committee of the Board of Directors of Humana Inc. (the �Company�) determined that the
Company will not enter into any new or materially amended agreements with executive officers that include excise tax gross-up provisions with
respect to payments contingent upon a change in control. This determination will have no effect on the Company�s current employment
agreement with Michael McCallister, its Chief Executive Officer, which will continue until December 31, 2010, and thereafter renew
automatically for additional one-year terms unless terminated upon prior notice by either party, unless that agreement is materially modified or
amended.
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