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PricewaterhouseCoopers LLP

500 W. Main Street

Suite 1800

Louisville, KY 40202

Telephone (502) 589-6100

Facsimile (502) 585-7875
Report of Independent Registered Public Accounting Firm

To the Participants and Administrator of
Humana Puerto Rico 1165(e) Retirement Plan

In our opinion, the accompanying statements of net assets available for benefits and the related statements of changes in net assets available for
benefits present fairly, in all material respects, the net assets available for benefits of the Humana Puerto Rico 1165(e) Retirement Plan (the
Plan) at December 31, 2008 and 2007, and the changes in net assets available for benefits for the years then ended in conformity with accounting
principles generally accepted in the United States of America. These financial statements are the responsibility of the Plan s management; our
responsibility is to express an opinion on these financial statements based on our audits. We conducted our audits of these statements in
accordance with auditing standards generally accepted in the United States of America, which require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant
estimates made by management, and evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

Our audits were conducted for the purpose of forming an opinion on the basic financial statements taken as a whole. The supplemental Schedule
of Assets (Held at End of Year) is presented for the purpose of additional analysis and is not a required part of the basic financial statements but
is supplementary information required by the Department of Labor s Rules and Regulations for Reporting and Disclosure under the Employee
Retirement Income Security Act of 1974. The supplemental schedule is the responsibility of the Plan s management. The supplemental schedule
has been subjected to the auditing procedures applied in the audits of the basic financial statements and, in our opinion, is fairly stated in all
material respects in relation to the basic financial statements taken as a whole.

/s/ PricewaterhouseCoopers LLP

Louisville, Kentucky
June 26, 2009
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Humana Puerto Rico 1165(e) Retirement Plan

Statements of Net Assets Available for Benefits

December 31, 2008 and 2007

2008 2007
Assets
Investments, at fair value $ 10,846,813 $ 14,242,706
Employer contributions receivable 888,326 732,990
Participant contributions receivable 14 39,584
Accrued interest and dividends 6,602 3,840
Total assets 11,741,755 15,019,120
Liabilities
Accrued expenses 22,862 16,729
Total liabilities 22,862 16,729
Net assets reflecting investments at fair value 11,718,893 15,002,391
Adjustments from fair value to contract value for fully benefit-responsive investment contracts (26,740) (34,900)
Net assets available for benefits $11,692,153 $ 14,967,491

The accompanying notes are an integral part of these financial statements.
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Statements of Changes in Net Assets Available for Benefits

Years Ended December 31, 2008 and 2007

Additions (reductions) to net assets attributed to:
Investment (loss) income:

Net (depreciation) appreciation in fair value of investments
Interest and dividend income

Total investment (loss) income

Contributions:
Participant
Employer (net of forfeitures)

Total contributions

Total (reductions) additions

Deductions from net assets attributed to:
Benefits paid to participants
Administrative expenses

Total deductions

Net (decrease) increase

Net assets available for benefits:
Beginning of year

End of year

The accompanying notes are an integral part of these financial statements.
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2008

$ (4,892,256)
303,927

(4,588,329)

1,234,971
1,516,175

2,751,146
(1,837,183)

1,357,158
80,997

1,438,155

(3,275,338)

14,967,491

$ 11,692,153

2007

$ 1,157,724
349,487

1,507,211

1,336,889
1,231,621

2,568,510
4,075,721

809,629
82,590

892,219

3,183,502

11,783,989

$ 14,967,491
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December 31, 2008 and 2007

1. DESCRIPTION OF THE PLAN

The following description of the Humana Puerto Rico 1165(e) Retirement Plan (the Plan ) is provided for general information purposes only.
Participants should refer to the Plan s Summary Plan Description, not included herein, for a more complete description of the Plan and its
provisions.

General

The Plan is a qualified defined contribution plan established for the benefit of the employees of Humana Inc. and its subsidiaries (the Company
or Humana ) who reside in Puerto Rico ( eligible employees ) and is subject to the Employee Retirement Income Security Act of 1974, as
amended ( ERISA ). The Company is the sponsor ( Plan Sponsor ) and a committee appointed by the Company s Board of Directors is the
administrator ( Plan Administrator ) of the Plan. The Company appointed Schwab Retirement Plan Services as the recordkeeper and Charles
Schwab Trust Company as the trustee. Effective January 1, 2009, Banco Popular de Puerto Rico became the trustee and Charles Schwab Trust
Company is the custodian.

The Company has appointed Evercore Trust Company, N.A., as successor to Bank of America, N.A., acting through U.S. Trust, Bank of
America Private Wealth Management ( U.S. Trust ), as the named fiduciary and investment manager of the investment fund under the Plan that
holds shares of common stock of the Company (the Humana Unitized Stock Fund ).

Participant Accounts

Employees of the Company are generally eligible to participate upon employment. Individual accounts are maintained by the Plan for each

eligible employee ( Participant ). Each Participant s account is credited with the Participant s contributions, the Company s contributions, and an
allocation of Plan earnings or losses, reduced by Participant withdrawals and an allocation of administrative expenses. Allocations are based on
Participants account balances as discussed further below.

Contributions

Contributions to the Plan by or on behalf of employees may be restricted in amount and as to timing so as to meet various requirements of the
Puerto Rico Internal Revenue Code, as amended ( PRIRC ). The Plan maintains various accounts including the Pre-tax Savings Account, the
Company Matching Account, the Retirement Account, and the Rollover Account, each described below.

Pre-tax Savings Account

Eligible employees of the Company may participate in the Pre-tax Savings Account beginning on the employee s date of hire. A Participant,
through payroll deductions, may contribute not less than 1% nor more than 10% of the Participant s annual pre-tax compensation, not to exceed
the PRIRC limitation in effect for the calendar year, which was $8,000 for both 2008 and 2007. The Company automatically enrolls eligible
employees at a rate of 4% of compensation 45 days after their date of hire, unless the employee elects not to participate in the Pre-tax Savings
Account or elects a different percentage up to 10%. Prior to April 1, 2007 the automatic enrollment was 3% of compensation. Effective

January 1, 2008, automatically enrolled Participants who have not made any contribution election will have their contributions automatically
increased by 1% annually, effective with the beginning of the second plan year following the year of automatic enrollment, to a maximum of
6%. If an eligible employee does not want the automatic savings increase to apply, he/she must select a new contribution rate. Participants may
change their contribution percentage at any time.

Company Matching Account
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The Company s matching contribution for any participating employee is equal to 100% of the first 1% of each pre-tax dollar the Participant
contributes and 50% of the next 5% of each pre-tax dollar the Participant
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December 31, 2008 and 2007

contributes up to a maximum of 6% of pre-tax contributions made by the Participant. Prior to January 1, 2008, the Company s matching
contribution was equal to 50% of the Participant s contribution up to 6% of the Participant s annual compensation for any participating employee.
The Board of Directors of the Company, at its option, may increase this matching percentage up to 100% or cease matching contributions at any
time. All matching contributions are funded bi-weekly and follow the Participants investment elections.

Retirement Account

After an employee completes two years of service with the Company and has complied with certain other service requirements, the Company
makes annual contributions to the Retirement Account of the Plan. For the plan years ended December 31, 2008 and 2007, the Company made
an allocation to the Participants based on an amount equal to 4% of each participating employee s qualifying compensation earned during the
plan year, plus 4% of any compensation that exceeded the Social Security taxable wage base. Contribution amounts are computed as of the end
of each plan year and are non-forfeitable.

Rollover Account
The Plan allows Participants to rollover assets from other qualified retirement plans into this Plan.
Investment Options

Participants are responsible for investment decisions in all accounts, including Participant funded and Company funded accounts. Investments
can be made among various investment options in 1% increments. In the absence of Participant directed allocation, contributions are invested in
a Schwab Managed Retirement Trust Fund™ based on a Participant s date of birth and estimated retirement date. In connection with a change in
allocation of a Participant s or the Company s future contributions among the investment options or a change in the allocation of existing
investments, the purchases and sales due to fund transfers are transacted at the funds end of day net asset value on the day the transaction is
initiated.

Participant investment options consist of the Schwab Personal Choice Retirement Account (PCRA) and certain investment funds including
mutual funds with registered investment companies and common/collective trust funds, which include the Humana Unitized Stock Fund and the
Stable Value Fund. The PCRA is a self-directed brokerage account allowing Participants to make investments that are not included as one of the
Plan s options. The Humana Unitized Stock Fund invests primarily in the Company s stock with a small portion held in a money market fund to
provide liquidity and to accommodate daily transactions.

Each of the investment funds, including the Humana Unitized Stock Fund, is divided into units of participation, which are calculated daily by the
recordkeeper. The daily value of each unit is determined by dividing the total fair market value of all assets in each fund by the total number of
units in that fund. Investment income, including certain administrative fees and net appreciation (depreciation) of the fair value of investments,
is allocated to each Participant s account based on the change in unit value for each fund in which the Participant has an account balance.

Vesting

Participant contributions are non-forfeitable. Generally, once a Participant has completed two years of service, the Company Matching
contributions become fully vested and non-forfeitable. Prior to January 1, 2008, the vesting period for Company Matching contributions was
three years of service. The Retirement contributions are fully vested and non-forfeitable.

Table of Contents 9



Table of Contents

Edgar Filing: HUMANA INC - Form 11-K
6

10



Edgar Filing: HUMANA INC - Form 11-K

Table of Conten
Humana Puerto Rico 1165(e) Retirement Plan
Notes to Financial Statements

December 31, 2008 and 2007

Forfeitures

The benefit to which a Participant is entitled is the benefit that can be provided from the Participant s vested account. Company Matching
contributions which are forfeited as a result of withdrawal following termination of employment are available to reduce the amount of
subsequent employer contributions to the Pre-tax Savings Account. If a former Participant is re-employed prior to five consecutive one-year
breaks in service and repays the amount of his/her distribution, then any forfeited employer contributions are restored to his/her account.

For the years ended December 31, 2008 and 2007, forfeited nonvested accounts used to reduce employer contributions totalled $40,885 and
$77,934, respectively. At December 31, 2008 and 2007, the balance of forfeited nonvested accounts available for reducing future employer
contributions totalled $8,198 and $9,617, respectively.

Benefit Payments and Withdrawals
Withdrawals at Termination

The Plan disburses funds upon termination of employment, including retirement, death, or total or permanent disability. Upon termination,
Participants may elect to either leave his/her money in the Plan, if their vested account balance is $1,000 or greater, or take a total distribution of
their vested account balance. Partial distributions are not permitted. If a Participant elects to leave their money in the Plan upon termination,
he/she may request a subsequent withdrawal at any time for a total distribution of their vested account balance.

Benefits under the Plan are payable to terminated Participants through a lump sum distribution, installments not to exceed 20 years, or through
purchase of an annuity.

In addition, the Plan permits the employee to roll over contributions to another qualified plan. An employee must make a written request to the
Plan for a direct rollover distribution. Rollovers must comply with certain requirements before the Plan will authorize the rollover distribution.

Participants requesting a lump sum distribution may do so in the form of cash or Humana common stock to the degree that their account is
invested in the Humana Unitized Stock Fund.

For terminated Participants with a vested account balance less than $1,000, a lump-sum cash distribution will be made if a rollover has not been
elected.

In Service Withdrawals
59 1/2 Withdrawals

Participants who are 59 /2 or older may make withdrawals from eligible accounts in accordance with the terms of the Plan. The Plan contains
restrictions relating to minimum withdrawal amounts and the frequency of withdrawals for each account.

Hardship Withdrawals

In the event funds are needed because of extreme financial hardship, as defined by law, the Participant may be allowed to make a withdrawal of
their vested account balance from eligible accounts, as defined by the Plan.

Table of Contents 11
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Participant Loans

Participants may borrow from eligible accounts, as defined in the Plan. Generally, the aggregate amount of the loans to a Participant shall not
exceed the lesser of $50,000 or 50% of the vested portion of eligible accounts. The minimum amount a Participant may borrow is $1,000. Loan
transactions are treated as a transfer to (from) the various investment funds from (to) the Participant Notes Receivable. Loan terms
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range from one to four years or up to ten years for the purchase of a primary residence. The loans are collateralized by the balance in the
Participant s account and bear interest at a reasonable rate in accordance with the Department of Labor s Rules and Regulations for Reporting and
Disclosure under ERISA, as determined by the Plan Administrator. Principal and interest are repaid ratably through payroll deductions.

Plan Termination

Although it has not expressed any intent to do so, the Company has the right under the Plan to discontinue its contributions at any time and to
terminate the Plan subject to the provisions of ERISA. In the event the Plan is terminated, Participants would become 100% vested in their
accounts.

2.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accompanying financial statements of the Plan have been prepared under the accrual basis of accounting in accordance with accounting
principles generally accepted in the United States of America.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the amounts reported in the financial statements and accompanying notes. Actual
results could differ from those estimates.

Reporting of Fully Benefit-Responsive Investment Contracts

In accordance with Financial Accounting Standards Board Staff Position, FSP AAG INV-1 and SOP 94-4-1, Reporting of Fully

Benefit-Responsive Investment Contracts Held by Certain Investment Companies Subject to the AICPA Investment Company Guide and Defined
Contribution Health and Welfare and Pension Plans (the FSP ), the Plan is required to report the Stable Value Fund s investment contracts at fair
value. However, contract value is the relevant measurement attribute for that portion of the net assets available for benefits attributable to the

fully benefit-responsive investment contracts of the Stable Value Fund because contract value is the amount Participants would receive if they

were to initiate permitted transactions under the terms of the Plan. As required by the FSP, the Statements of Net Assets Available for Benefits
present the Stable Value Fund s investment contracts at fair value and include an additional line item showing the adjustment of fully
benefit-responsive investment contracts of the Stable Value Fund from fair value to contract value. The Statements of Changes in Net Assets
Available for Benefits are prepared on a contract value basis.

Table of Contents 13
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Investment Valuation and Income Recognition

On January 1, 2008, the Plan adopted Statement of Financial Accounting Standard No. 157, Fair Value Measurements (SFAS 157), for its
investments. SFAS 157 defines fair value, establishes a framework for measuring fair value, and expands disclosures about fair value
measurements. SFAS 157 does not require new fair value measurements. The standard establishes a fair value hierarchy based on whether the
inputs to valuation techniques are observable or unobservable. Observable inputs reflect market data obtained from independent sources, while
unobservable inputs reflect the Company s own assumptions about the assumptions market participants would use. The fair value hierarchy
includes three levels of inputs that may be used to measure fair value as described below.

Level 1 Quoted prices in active markets for identical assets or liabilities.

Level 2 Observable inputs other than Level 1 prices such as quoted prices in active markets for similar assets or liabilities; quoted prices for
identical or similar assets or liabilities in markets that are not active; or other inputs that are observable or can be corroborated by observable
market data for substantially the full term of the assets or liabilities. This would include investments in collective trusts for which there are no
quoted prices available for the units of the collective trust, however the underlying investments are measured at fair value based on quoted prices
or other observable inputs.

Level 3 Unobservable inputs that are supported by little or no market activity and are significant to the fair value of the assets or liabilities.
Level 3 includes assets and liabilities whose value is determined using pricing models, discounted cash flow methodologies, or similar

techniques reflecting the Company s own assumptions about the assumptions market participants would use as well as those requiring significant
management judgment. This would include Participant loans.

The Plan s investments are recorded at fair value. Investments in mutual funds of registered investment companies are valued based on the
quoted net asset value of shares held by the Plan at year end. Investments in common/collective trusts are valued based on the net asset value of
units held by the Plan at year end. The fair value of wrap contracts associated with the Stable Value Fund is determined based on the change in
the present value of the contracts replacement cost. The PCRA is valued based on the quoted market prices of the underlying investments.
Participant loans are valued at the outstanding loan balance, which approximates fair value.

Purchases and sales of securities are recorded on a trade date basis. Interest income is recorded on the accrual basis. Dividends are recorded on
the ex-dividend date.

Net realized gains or losses on the sale of investments together with unrealized appreciation or depreciation on investments, are presented as net
(depreciation) appreciation in fair value of investments in the accompanying Statements of Changes in Net Assets Available for Benefits.

Payment of Benefits
Benefit payments to Participants are recorded when paid.
Administrative Expenses

Administrative expenses of the Plan are paid by the Plan from Plan assets and allocated to the Participants accounts.

Table of Contents 14
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3. STABLE VALUE FUND

The Plan invests in fully benefit-responsive synthetic guaranteed investment contracts ( synthetic GICs ) through a collective trust, the Stable
Value Fund. The Stable Value Fund s primary investment objectives are to provide preservation of principal, maintain a stable interest rate, and
provide daily liquidity at contract value for Participant withdrawals and transfers. To accomplish these objectives, the Stable Value Fund invests
primarily in investment contracts also known as synthetic GICs. In a synthetic GIC, the underlying investments are owned by the Stable Value
Fund. The Stable Value Fund purchases a wrapper contract from an insurance company or bank. The wrapper contracts serve to substantially
offset the price fluctuations in the underlying investments caused by movements in interest rates. Each wrapper contract obligates the wrapper
provider to maintain the contract value of the underlying investment. The contract value is generally equal to the principal amounts invested in
the underlying investments, plus interest accrued at a crediting rate established under the contract, less any adjustments for withdrawals (as
specified in the wrapper agreement). Under the terms of the wrapper contract, the realized and unrealized gains and losses of the underlying
investments are, in effect, amortized over the duration of the underlying investments through adjustments to the future contract interest crediting
rate (which is the rate earned by Participants in the Stable Value Fund for the underlying investments). The wrapper contract provides that the
adjustments to the interest crediting rate will not result in a future interest crediting rate that is less than zero. This ensures that Participants
principal and accrued interest will be protected.

In general, if the contract value exceeds the fair value of the underlying investments (including accrued interest), the wrapper provider becomes
obligated to pay that difference to the Stable Value Fund in the event that redemptions result in a total contract liquidation. In the event that there
are partial redemptions that would otherwise cause the contract s crediting rate to fall below zero, the wrapper provider is obligated to contribute
to the Stable Value Fund an amount necessary to maintain the contract s crediting rate at least zero percent. The circumstance under which
payments are made and the timing of payments between the Stable Value Fund and the wrapper provider may vary based on the terms of the
wrapper contract.

The key factors that influence future interest crediting rates include:

The level of market interest rates

The amount and timing of Participant contributions, transfers, and withdrawals into/out of the Stable Value Fund

The investment returns generated by the fixed income investments that back the wrapper contract

The duration of the underlying fixed income investments backing the wrapper contract
Interest crediting rates are typically reset on a monthly or quarterly basis according to each contract. While there may be slight variations from
one contract to another, most contracts use a formula that is based on the characteristics of the underlying fixed income portfolio. Over time, this
crediting rate formula amortizes the Stable Value Funds realized and unrealized fair value gains and losses over the duration of the underlying
investments.

Because changes in market interest rates affect the yield to maturity and the fair value of the underlying investments, they can have a material
impact on the contract s interest crediting rate. In addition, Participant withdrawals and transfers from the Stable Value Fund are paid at contract
value but funded through the liquidation of the underlying investments at fair value, which also impacts the interest crediting rate. The resulting
difference in the fair value of the underlying investments relative to the contract value is represented on the Plan s Statements of Net Assets
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Available for Benefits as the adjustment from fair value to contract value. If the adjustment from fair value to contract value is positive for a
given contract, this indicates that the contract value is greater than the market value of the underlying investments. The embedded fair value
losses will be amortized in the future through a lower interest crediting rate than would otherwise be the case. If the adjustment from fair value
to contract value is negative, this indicates that the contract value is less than the fair value of the underlying investments. The amortization of
the embedded fair value gains will cause the future interest crediting rate to be higher than it otherwise would have been.
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The average yield earned by the Stable Value Fund for the synthetic GICs (which may differ from the interest rate credited to Participants in the
Stable Value Fund) was 5.0% for 2008 and 5.1% for 2007. This average yield was calculated by dividing the annualized earnings of all
investments in the Stable Value Fund (irrespective of the interest rate credited to Participants in the Stable Value Fund) by the fair value of all
investments in the Stable Value Fund.

The average yield earned by the Stable Value Fund for the synthetic GICs, with an adjustment to reflect the actual interest rate credited to
Participants in the Stable Value Fund was 4.2% for 2008 and 4.7% for 2007. This average yield was calculated by dividing the annualized
earnings credited to Participants in the Stable Value Fund (irrespective of the actual earnings of the investments in the Fund) by the fair value of
all investments in the Fund.

In certain circumstances, the amount withdrawn from the contract would be payable at fair value rather than at contract value. These events
include termination of the Plan, a material adverse change to the provisions of the Plan, the employer elects to withdraw from a contract in order
to switch to a different investment provider, or if the terms of a successor plan (in the event of the spin-off or sale of a division) do not meet the
wrapper contract issuer s underwriting criteria for issuance of a clone wrapper contract. The Company believes that the events described above
that could result in the payment of benefits at fair value rather than contract value are not probable of occurring in the foreseeable future.

Examples of events that would permit a wrapper contract issuer to terminate a wrapper contract upon short notice include the Plan s loss of its
qualified status, un-cured material breaches of responsibilities, or material and adverse changes to the provisions of the Plan. If one of these
events was to occur, the wrapper contract issuer could terminate the wrapper contract at the fair value of the underlying investments.

The underlying investments of the Stable Value Fund s synthetic GICs primarily consist of collective trust funds of Invesco Group Trust for
Retirement Savings ( IGT ), a collective trust managed by Invesco National Trust Company. These funds invest in fixed income securities of the
highest credit quality, generally AAA. At December 31, 2008 and 2007, the Plan had an approximate 1% interest and the Humana Retirement
and Savings Plan had an approximate 99% interest in the Stable Value Fund.

11

Table of Contents 18



Edgar Filing: HUMANA INC - Form 11-K

Table of Conten

Humana Puerto Rico 1165(e) Retirement Plan

Notes to Financial Statements

December 31, 2008 and 2007

The Plan s total investment in synthetic GICs held in the Fund as of December 31, 2008 and 2007 was as follows:

Wrap/GIC
Provider
Credit
2008 Rating
Synthetic Guaranteed Investment Contracts:
IGT Invesco Intermediate Government Fund Bank of America NA wrap
contract AA-/Aaa
IGT PIMCO AAA or Better Intermediate Fund JP Morgan Chase wrap
contract AA-/Aaa
IGT WAM AAA or Better Intermediate Fund Monumental Insurance
Company wrap contract AA/Aa3
IGT Invesco Short-term Bond Fund NATIXIS Capital Markets wrap
contract A+/Aa3
Individual securities in a U.S. Treasury note and cash  Pacific Life
Insurance Company wrap contract AA/Aa3
IGT Invesco Short-term Bond Fund  State Street Bank wrap contract AA/Aal
Total Synthetic Guaranteed Investment Contracts
Short-term Investments:
Wachovia Money Market Class I
Total
Wrap/GIC
Provider
Credit
2007 Rating
Synthetic Guaranteed Investment Contracts:
IGT Invesco Intermediate Government Fund  Bank of America NA wrap
contract Aal
IGT PIMCO AAA or Better Intermediate Fund JP Morgan Chase wrap
contract AA/Aaa
IGT WAM AAA or Better Intermediate Fund Monumental Insurance
Company wrap contract AA/Aa3
IGT Invesco Short-term Bond Fund NATIXIS Capital Markets wrap
contract AA/Aa2
Individual securities in a U.S. Treasury note and cash  Pacific Life
Insurance Company wrap contract AA/Aa3
IGT Invesco Short-term Bond Fund  State Street wrap contract AA/Aal
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Investments at
Fair Value

$ 402,359
417,430
418,030
510,500

47,855
555,502

2,351,676

112,460

$ 2,464,136

Investments at
Fair Value

$ 312,933
319,236
317,721
388,535

40,082
457,002

Wrap

Contracts Adjustment
at Fair to Contract
Value Value

$ 1,405 $ (12,650)

1,031 (23,639)

839 (22,596)

15,712

25 (1,813)

346 18,246

3,646 (26,740)

$ 3,646 $ (26,740)

Wrap

Contracts Adjustment

at Fair to Contract
Value Value

$ $ (6,802)

(11,263)

(7,128)

(5,200)

(695)

(3,813)

Contract
Value

$ 391,114
394,822
396,273
526,212

46,067
574,094

2,328,582

112,460

$2,441,042

Contract
Value

$ 306,131
307,973
310,593
383,335

39,387
453,189
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Total Synthetic Guaranteed Investment Contracts 1,835,509 (34,901) 1,800,608

Short-term Investments:

Wachovia Money Market Class I 45919 45,919

Total $ 1,881,428 $ $ (34,901) $1,846,527
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4. INVESTMENTS
The following table presents the fair value of investments at December 31, 2008 and 2007. Investments that individually represent 5% or more
of the Plan s net assets have been separately identified.

2008 2007
Stable Value Fund $ 2,467,782 $ 1,881,428
Humana Unitized Stock Fund 1,900,278 4,345,732
Pimco Total Return Admin 1,456,906 993,767
Participant Loan Fund 820,412 815,119
Russell 3000 Stock Index 687,294 1,106,164
Schwab Inst. Large Cap Value Trust Fund 634,774 1,072,906
Artisan International Inv 606,794 1,166,226
Other investments (individually less than 5% of Plan assets) 2,272,573 2,861,364

$ 10,846,813 $ 14,242,706

During the years ended December 31, 2008 and 2007, the Plan s investments, including gains and losses on investments bought and sold, as well
as held during the year, (depreciated) appreciated in value as follows:

2008 2007
Mutual funds $ (1,475,376) $ (98,387)
Common collective trust funds (1,229,490) 140,508
Humana Unitized Stock Fund (2,098,142) 1,124,486
Personal Choice Retirement Account (89,248) (8,883)

$ (4,892,256) $ 1,157,724

The following table summarizes the fair value of the Plan s investments at December 31, 2008 for investments measured at fair value on a
recurring basis:

Fair Value Measurements Using
Quoted Prices in
Active Markets Significant Other Significant

Fair Value at for Identical Observable Unobservable
December 31, Assets Inputs Inputs
2008 (Level 1) (Level 2) (Level 3)
Mutual funds $ 3,433,731 $ 3,433,731 $ $
Common/collective trust funds 2,207,637 2,207,637
Stable Value Fund 2,467,782 2,464,136 3,646
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1,900,278
16,973
820,412

$ 10,846,813
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16,973

$ 3,450,704

$

1,900,278

6,572,051

$

820,412

824,058
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During the year ended December 31, 2008, the changes in the fair value of the Plan s investments measured using significant unobservable inputs
(Level 3) were comprised of the following:

2008
Stable Value Participant
Fund (1) loans

Beginning balance at January 1, 2008 $ $ 815,119
Change in unrealized appreciation 3,646
Purchases, sales, issuances, and settlements, net 5,293
Transfers in (out) of Level 3
Balance at December 31, 2008 $ 3,646 $ 820,412

(1)  Represents the Plan s proportionate interest in the Stable Value Fund s wrap contracts.

5.  INCOME TAX STATUS

The Plan was established pursuant to the provisions of Section 165(e) of the Puerto Rico Income Tax Act of 1954 (the Act). A favorable tax
status determination letter dated May 22, 1995 was obtained from the Treasury Department of the Commonwealth of Puerto Rico, which stated
that its underlying trust qualifies under the applicable provisions of the Act and, therefore, is exempt from Puerto Rico income taxes. The Plan
has been amended since receiving the determination letter. The Company and the Plan s tax counsel believe that the Plan is designed and is
currently operating in compliance with the applicable requirements of the Act. The Plan was amended to comply with Section 1165(e) of the
Puerto Rico Income Tax Act of 1994.

6. RELATED PARTY AND PARTY-IN-INTEREST TRANSACTIONS

Certain Plan investments are shares of mutual funds and common collective trust funds managed by the trustee. Therefore, transactions in these
investments qualify as party-in-interest transactions, which are exempt from prohibited transaction rules. The Plan also invests in the common
stock of the Plan Sponsor as well as loans to Plan Participants, both of which qualify as related parties to the Plan and also are exempt from
prohibited transaction rules.

For the year ended December 31, 2008, 31,475 units of the Humana Stock Fund were purchased for $534,422 and 56,339 units of the Humana
Stock Fund were sold for $881,733. For the year ended December 31, 2007, 36,690 units of the Humana Stock Fund were purchased for
$824,642 and 34,023 units of the Humana Stock Fund were sold for $776,105. At December 31, 2008 and 2007, the fair value of the Humana
Stock Fund was $1,900,278 and $4,345,732, respectively, which represented 17.5% and 30.5% of the fair value of all investments held by the
Plan, respectively.

The Company has given U.S. Trust sole responsibility for deciding whether to restrict investment in the Humana Unitized Stock Fund, or to sell
or otherwise dispose of all or any portion of the stock held in the Humana Unitized Stock Fund in certain limited circumstances. In the event
U.S. Trust determined to sell or dispose of stock in the Humana Unitized Stock Fund, U.S. Trust would designate an alternative investment fund
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7.  RISKS AND UNCERTAINTIES

The Plan invests in various investment securities. Investment securities are exposed to various risks including, but not limited to, interest rate,
market, and credit risks. Due to the level of risk associated with certain investment securities, it is reasonably possible that changes in the values
of investment securities will occur in the near term and that such changes could materially affect Participants account balances and the amounts
reported in the statement of net assets available for benefits.

The Plan s exposure to concentrations of credit risk is limited by diversification of investments across all Participant directed fund elections. In
addition, the investments within each Participant directed fund election are further diversified into various financial instruments, with the
exception of the Humana Stock Fund which principally invests in Humana stock. If a Participant selects the PCRA option, the Participant directs
whether and how such amounts will be diversified.

8. RECONCILIATION OF FINANCIAL STATEMENTS TO FORM 5500
The following is a reconciliation of net assets available for benefits per the financial statements at December 31, 2008 and 2007 to the Form
5500:

December 31,
2008 2007
Net assets available for benefits per the financial statements $11,692,153 $ 14,967,491
Adjustment from contract value to fair value for fully benefit-responsive investment contracts 26,740 34,900
Net assets available for benefits per the Form 5500 $11,718,893  $15,002,391

The following is a reconciliation of the net decrease in net assets available for benefits per the financial statements for the year ended
December 31, 2008 to the Form 5500:

December 31,
2008
Net decrease in net assets available for benefits per the financial statements $ (3,275,338)
Adjustment from contract value to fair value for fully benefit-responsive investment contracts (8,160)
Net decrease in net assets available for benefits per the Form 5500 $ (3,283,498)

15
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December 31, 2008

Identity of Issue and Description of Investment Including Maturity Date, Rate of Interest, Collateral, Par or Maturity Value

REGISTERED INVESTMENT COMPANY (MUTUAL FUNDS):
Jennison Small Company Z

Artisan International Inv

Pimco Total Return Admin

Dreyfus Small Cap Stock Index

Legg Mason Partners Large Cap Growth

Total Mutual Funds

COMMON COLLECTIVE TRUSTS:
*Humana Unitized Stock Fund:
Humana Common Stock

Investcash Money Market Fund

Total Humana Stock Fund

*Schwab Institutional Large Cap Value Trust Fund

Russell 3000 Stock Index Fund

*Schwab Managed Retirement Trust 2010 CL II

*Schwab Managed Retirement Trust 2020 CL II

*Schwab Managed Retirement Trust 2030 CL II

*Schwab Managed Retirement Trust 2040 CL II

*Schwab Managed Retirement Trust Income II

Stable Value Fund:

IGT Invesco Intermediate Government Fund Common Collective Trust
Bank of America NA Synthetic GIC Wrap Contract #99-049

IGT PIMCO AAA or Better Intermediate Fund Common Collective Trust
JP Morgan Chase Synthetic GIC Wrap Contract #433120-TH

IGT WAM AAA or Better Intermediate Fund Common Collective Trust
Monumental Insurance Company Synthetic GIC Wrap Contract #MDA-00640TR

IGT Invesco Short-term Bond Fund Common Collective Trust
NATIXIS Capital Markets Synthetic GIC Wrap Contract #1237-02

Cash and cash equivalents

Federal Home Pool #1B0119, 7.41%, Due 8/1/2031

U.S. Treasury Note, 2.88%, Due 6/30/2010

Pacific Life Insurance Company Synthetic GIC Wrap Contract #G-26956.01.0001

IGT Invesco Short-term Bond Fund Common Collective Trust
State Street Bank Synthetic GIC Wrap Contract #103104

Wachovia Money Market Class |
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$

Fair Value

438,552
606,794
1,456,906
498,523
432,956

3,433,731

1,824,763
75,515

1,900,278
634,774
687,294

20,976
135,189
228,325
488,842

12,237

402,359
1,405

417,430
1,031

418,030
839

510,500

2,228
180
45,447
25

555,502
346

112,460
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Total Stable Value Fund

Total Common Collective Trusts

OTHER INVESTMENTS:
Personal Choice Retirement Account  Self-directed Brokerage Account
*Participant Loan Fund, Interest Rate 5.00%-9.25%

Total

* Party-in-interest to the Plan.
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2,467,782

6,575,697

16,973

820,412

$ 10,846,813
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Humana Puerto Rico 1165(e) Retirement Plan has duly caused this
report to be signed by the undersigned thereunto duly authorized.

HUMANA PUERTO RICO 1165(e) RETIREMENT PLAN
BY:

/s/ James H. BLoEM
James H. Bloem
Senior Vice President,

Chief Financial Officer and Treasurer

(Principal Financial Officer)
June 26, 2009
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