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SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of

the Securities Exchange Act of 1934

Filed by the Registrant
Filed by a Party other than the Registrant

Check the appropriate box:

" Preliminary Proxy Statement “ CONFIDENTIAL, FOR USE OF THE COMMISSION
ONLY (AS PERMITTED BY RULE 14A-6(E)(2))

x Definitive Proxy Statement

" Definitive Additional Materials

" Soliciting Material Pursuant to Section 240.14a-11(c) or Section 240.14a-12

HUMANA INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

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:
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offsetting fee was paid previously. Identify the previous filing by registration statement number, or the Form of Schedule and
the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
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(4) Date Filed:
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March 28, 2003

Dear Fellow Stockholders:

We would like to invite you to attend the Annual Meeting of Stockholders of Humana Inc. to be held on Thursday, May 15, 2003, at
10:00 a.m., EDT at the Company s headquarters, 500 West Main Street, 25th Floor Auditorium, Louisville, Kentucky and to be web
cast via the Internet at the Investor Relations section of the Company s web site www.humana.com. The attached Proxy Statement
contains information about the matters to be voted upon. Please give this information your careful attention.

Enclosed are:

The notice of meeting

The Proxy Statement
Annual Report on Form 10-K
A proxy card

A postage-paid envelope

We hope you can attend the meeting. However, if you are unable to join us, we urge you to exercise your right as a stockholder
and vote. The vote of every stockholder is important.

Stockholders that have access to the Internet have the opportunity to receive this Proxy Statement electronically. If you have not
already done so for this year, we encourage you to elect this method of receiving the Proxy Statement next year. Not only will you
have access to the document as soon as it is available, but you will be helping the Company reduce expenses.

This Proxy Statement is being mailed or transmitted on or about March 28, 2003 to the Company s stockholders of record.

Sincerely,

David A. Jones Michael B. McCallister
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Chairman of the Board and Significant Stockholder Director, President,

Chief Executive Officer
and Significant Stockholder
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Humana Inc.

March 28, 2003

Notice of Annual Meeting of Stockholders
Thursday, May 15, 2003
10:00 a.m., EDT
Humana Building
25t Floor Auditorium
500 West Main Street

Louisville, Kentucky 40202

AGENDA

1.  Elect directors;

2. Approve the Company s 2003 Stock Incentive Plan;

3. Approve the Company s 2003 Executive Management Incentive Compensation Plan; and

4. Transact any other business properly brought before the meeting.

Stockholders of record at the close of business on March 19, 2003 will be entitled to vote.

Your vote is important so that as many shares as possible will be represented. Please vote by one of the following methods:

VIA THE INTERNET

BY TELEPHONE
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BY RETURNING THE ENCLOSED PROXY CARD

(see instructions on proxy card).

By Order of the Board of Directors,

Joan O. Lenahan

Secretary
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FREQUENTLY ASKED QUESTIONS

Q: When will this proxy statement be sent to stockholders?

A: This proxy statement is being sent on or about March 28, 2003 to stockholders of record. It will also be available at the
Company s web site www.humana.com on that date.

Q: When and where is the annual meeting?

A:  The Annual Meeting will be held on Thursday, May 15, 2003 at 10:00 a.m. at 500 W. Main Street, Louisville, Kentucky 40202
at The Humana Building, 25" Floor Auditorium.

Q: What am | voting on?

A:  You are being asked to:

1.) Elect individuals to serve on the Board of Directors of the Company;

2.) Approve the Company s 2003 Stock Incentive Plan;

3.) Approve the Company s 2003 Executive Management Incentive Compensation Plan.

The Board of Directors is not aware of any other matters to be presented for action at the Annual Meeting. However, if other
matters are presented for a vote, the proxies will be voted for these matters in accordance with the judgment of the persons acting
under the proxies.

Q: How does the Board recommend | vote on the proposals?

A:  The Board recommends that you vote:

1.) FOR each of the nominees;
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2.) FOR the adoption of the Company s 2003 Stock Incentive Plan;

3.) FOR the adoption of the Company s 2003 Executive Management Incentive Compensation Plan.

All Shares of Company common stock that are represented at the Annual Meeting by properly executed proxies received before or
at the Annual Meeting and not revoked will be voted at the Annual Meeting in accordance with the instructions indicated in the
proxies. If no instructions are indicated, the executed proxies will be voted FOR approval of the election of the Board of Directors,
FOR the adoption of the 2003 Stock Incentive Plan and FOR the adoption of the 2003 Executive Management Incentive
Compensation Plan.

Q: Who is entitled to vote?

A:  Anyone who owns Humana Inc. common stock ( Shares ) as of the close of business on March 19, 2003 (the Record Date ) is
entitled to vote at the Annual Meeting or any adjournment or postponement of the Annual Meeting.
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Q: Whatisa quorum ?

A: A quorum is a majority of the outstanding shares. Shares may be voted at the Annual Meeting or represented by a signed
proxy card. There must be a quorum for the Annual Meeting to be held.

Abstentions and broker non-votes are counted as present and entitled to vote for purposes of determining whether a quorum exists.
A broker non-vote occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal because the
nominee does not have discretionary voting power with respect to that item and has not received voting instructions from the
beneficial owner.

The Company believes that pursuant to current New York Stock Exchange regulations, brokers will have discretionary voting power
over each item, and therefore there should be no broker non-votes.

Q: How many shares are eligible to vote?

A:  As of the Record Date, March 19, 2003, 160,767,347 Shares of Company common stock were outstanding and entitled to
vote. Every stockholder is entitled to one vote for each share held.

Q: What if my shares are not registered in my name?

A: If you own your shares in street name, meaning that your broker is actually the record owner, you should receive proxy
materials from your broker. When you own your shares in street name, you are deemed a beneficial owner for voting
purposes.

Q: How dol vote?

A:  There are four ways that you can vote your shares.

1. Over the Internet. The Web site for voting is at http: //www.ProxyVote.com.

In order to vote on the Internet, you need the control number on your proxy card. Each stockholder has a unique control number so
we can ensure all voting instructions are genuine and prevent duplicate voting. The Internet voting system is available 24 hours a
day, seven days a week, until 11:59 p.m. on Wednesday, May 14, 2003.
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Once you are logged on the Internet voting system, you can record and confirm (or change) your voting instructions. If you use the
Internet voting system, you do not need to return your proxy card.

2. By telephone. If you are in the United States or Canada, Registered Holders call 1-800-690-6903; Beneficial
Holders call 1-800-454-8683 which are toll-free numbers. The telephone voting system is available 24 hours a day, seven
days a week, until 11:59 p.m. on Wednesday, May 14, 2003.

In order to vote by telephone, you need the control number on your proxy card. Each stockholder has a unique control number so
that we can ensure all voting instructions are genuine and prevent duplicate voting.
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Once you are logged on the telephone voting system, a series of prompts will tell you how to record and confirm (or change) your
voting instructions. If you use the telephone voting system, you do not need to return your proxy card.

3. By mail. Mark your voting instructions, sign and date the proxy card and then return it in the postage-paid envelope
provided. If you mail your proxy card, we must receive it before 10:00 a.m. EDT on Thursday, May 15, 2003, the day of
the Annual Meeting.

If we receive your signed proxy card, but you do not give voting instructions, our representatives will vote your shares FOR

approval of the election of all members of the Board of Directors; FOR approval of the 2003 Stock Incentive Plan; and FOR

approval of the Company s 2003 Executive Management Incentive Compensation Plan. If any other matters arise during the Annual
Meeting that require a vote, the representatives will exercise their discretion.

4. Inperson. Attend the Annual Meeting. However, you can vote by methods 1, 2 or 3 above and still attend the Annual
Meeting.

Q: How do | vote the shares held in the Humana Common Stock Fund of the Humana 401(k) plan and retirement plan
( HRSP )?

A: If you have money in the Humana Common Stock Fund of the HRSP, you may vote. Under the HRSP you do have
pass-through voting rights based on your interest the amount of money you have invested in the Humana Common Stock
Fund.

You may exercise pass-through voting rights in almost the same way that stockholders may vote their shares, but you have an
earlier deadline. If your voting instructions are received by 11:59 p.m. Eastern Time on Tuesday, May 13, 2003, the trustee will
submit a proxy that reflects your instructions. If you do not give voting instructions (or give them late), the trustee will vote your
interest in the Humana Common Stock Fund in the same proportion as the Shares actually voted.

You may send your instructions to the plan trustee by using the Internet, telephone or mail methods described above. You cannot
vote in person at the Annual Meeting.

Your voting instructions will be kept confidential under the terms of the HRSP.

Q: How many votes are required to elect each director?

A:  Nominees receiving the greatest number of votes duly cast (called a plurality ) will be elected.
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Abstentions and broker non-votes will be counted for purposes of determining whether a quorum is present at the Annual Meeting,
but will not be counted for purposes of calculating a plurality. Therefore, abstentions and broker non-votes will have no impact as to
the election of directors.

Q: How many votes are required to approve the Company s 2003 Stock Incentive Plan?

A:  Approval of the Company s 2003 Stock Incentive Plan requires the affirmative vote of the holders of a majority of the Shares of
Company common stock represented at the Annual Meeting, in person or by proxy, and entitled to vote.
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Abstentions and broker non-votes, if any, will be treated as being present and entitled to vote on this matter and, therefore, will
have the effect of votes against this proposal.

Q: How many votes are required to approve the Company s 2003 Executive Management Incentive Compensation Plan?

A:  Approval of the 2003 Executive Management Incentive Compensation Plan requires the affirmative vote of the holders of a
majority of the Shares of Company common stock represented at the Annual Meeting, in person or by proxy, and entitled to
vote.

Abstentions and broker non-votes, if any, will be treated as being present and entitled to vote on this matter and, therefore, will
have the effect of votes against this proposal.

Q: Who will count the votes?

A: Automatic Data Processing Investor Communication Services ( ADP ), and D. F. King & Co., Inc. will tabulate the votes cast by
proxy. In addition, the Company s Inspectors of Election will tabulate the votes cast at the Annual Meeting together with the
votes cast by proxy.

Q: How do I revoke my proxy?

A:  You have the right to revoke your proxy at any time before the meeting.

To do so, will depend upon how you originally voted:

By Internet simply log in and resubmit your vote ADP will only count the last instructions;

By Telephone simply sign in and resubmit your vote ADP will only count the last instructions;

By Mail you must give written notice of revocation to the Automatic Data Processing, Investor Communication Services, 51
Mercedes Way, Edgewood, NY 11717 or by fax at (515) 254-7733, submit another properly signed proxy with a more recent date,
or vote in person at the meeting. For written and fax notices, you must include the control number that is printed on the upper

Table of Contents 15



Edgar Filing: HUMANA INC - Form DEF 14A

portion of the proxy card.

Q: What if | received more than one set of materials?

A:  The Securities and Exchange Commission recently approved a new rule concerning the delivery of annual disclosure
documents. The rule allows us to send a single set of our annual report and proxy statement to any household at which two or
more stockholders reside if we believe the stockholders are members of the same family. This rule benefits both you and
Humana. It reduces the volume of duplicate information received at your household and helps to reduce Humana s expenses.
The rule applies to Humana s annual reports, proxy statements or information statements. Each stockholder will continue to
receive a separate proxy card or voting instruction card.

If your household received a single set of disclosure documents for this year, but you would prefer to receive your own copy; or if
you share an address with another Humana stockholder and together both of you would like to receive only a single set of
Humana s annual disclosure documents for future mailings, follow these instructions:

Please contact ADP and inform them of your request by calling them at (888) 603-5847 or writing them at Householding
Department, 51 Mercedes Way, Edgewood, NY 11717. Be sure to identify Humana and include your name, address, the name of
your brokerage firm (if applicable) and your account number.
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Q: When are the stockholder proposals for the 2004 Annual Meeting due?

A:  Stockholder proposals for inclusion in the proxy materials relating to the annual meeting of stockholders to be held in May
2004 must be submitted to the Corporate Secretary in writing no later than November 28, 2003. Proposals should be
submitted to Joan O. Lenahan, Secretary, Humana Inc., 500 W. Main Street, Louisville, KY 40202.

Q: How much did this proxy solicitation cost?

A: D.F.King & Co., Inc. was hired to assist in the distribution of proxy materials and solicitation of votes for $10,000 plus
expenses.

The Company has also engaged ADP to assist in the distribution of proxy materials and the accumulation of votes through the
Internet, telephone and coordination of mail votes for approximately $25,000 plus expenses.

The Company will reimburse stockbrokers, other custodians, nominees and fiduciaries for their reasonable out-of-pocket expenses
for forwarding proxy and solicitation material to the stockholders.

Q: How can | obtain additional information about the Company?

A: Included with this mailing is a copy of our Annual Report on Form 10-K for the year ended December 31, 2002. The
Company s Annual Report on Form 10-K and all other filings with the Securities and Exchange Commission may also be
accessed via the Investor Relations section on the Company s web site at www.humana.com. We encourage you to visit our
web site.

Q: Where can I find voting results for this Annual Meeting?

A:  The voting results will be published in the Company s Form 10-Q for the period ending June 30, 2003 which will be
filed with the Securities and Exchange Commission on or before August 14, 2003.
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ELECTION OF DIRECTORS

The Board of Directors of Humana Inc. (the Company ), in accordance with the provisions of the Company s Articles of Incorporation
and Bylaws, has determined that the number of directors to be elected at the Annual Meeting of the Company shall be seven. The
directors are elected to hold office until the Annual Meeting of Stockholders in 2004 and until a successor is elected and qualified.

If any nominee becomes unable to serve for any reason (which is not anticipated), the Shares of common stock represented by the
enclosed proxy may be voted for the substituted nominee as may be designated by the Board of Directors.

The following table shows certain information concerning the nominees at March 19, 2003.

First Elected

Name Age Position Director
David A. Jones 71 Chairman of the Board 08/61
David A. Jones, Jr. 45  Vice Chairman of the Board 05/93
Michael E. Gellert 71 Director 02/68
John R. Hall 70  Director 05/92
Irwin Lerner 72  Director 11/93
Michael B. McCallister 50 Director, President & Chief Executive Officer 02/00
W. Ann Reynolds, Ph.D. 65  Director 01/91

David A. Jones has been Chairman of the Board of the Company since its inception in August 1961 (including a predecessor
company) and served as Chief Executive Officer of the Company from its inception until December 1997, when he retired. Due to
the resignation of the Company s former President and Chief Executive Officer in August 1999, he served as Interim Chief
Executive Officer from that time until February 2000, when Mr. McCallister was elected. Mr. Jones is currently a director of Abbott
Laboratories, but is scheduled to retire in April 2003.

David A. Jones, Jr. was elected Vice Chairman of the Board of the Company in September 1996. He is Chairman and Managing
Director of Chrysalis Ventures, LLC, in Louisville, Kentucky, and is the son of David A. Jones, Chairman of the Board. He is
Chairman of the Board of High Speed Access Corp.

Michael E. Gellert is a general partner of Windcrest Partners, a private investment partnership in New York, New York, having held
that position since April 1967. From January 1958 until his retirement in October 1989, Mr. Gellert served in executive capacities
with Drexel Burnham Lambert and its predecessors in New York, New York. Mr. Gellert is also a director of Dalet SA, a publicly
held French company; Devon Energy Corporation; High Speed Access Corp.; Seacor Smit Inc.; Six Flags Inc.; Smith Barney World
Funds, Inc.; and Travelers Series Fund, Inc.
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John R. Hall is the retired Chairman of the Board and Chief Executive Officer of Ashland Inc., positions he held since 1981 until his
retirement in 1996. He is also a member of the American Petroleum Institute Executive Committee, a member of the Transylvania
University Board of Trustees and past President of Vanderbilt University Board of Trustees and remains a trustee. Mr. Hall retired
as a director of Arch Coal, Inc. in April 1999. He was named non-executive chairman of Bank One Corporation in December 1999,
a position he held for three months. He is also a director of Bank One Corporation; The Canada Life Assurance Company; CSX
Corporation; GrafTech International f/k/a UCAR International Inc.; and USEC, Inc.
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Irwin Lerner is the retired Chairman of the Board and Executive Committee of Hoffmann-La Roche Inc. From April 1980 to
December 1992, Mr. Lerner was President and Chief Executive Officer of Hoffmann-La Roche Inc. He is a Distinguished
Executive-in-Residence at the Rutgers University Graduate School of Management. He is also the Chairman of Medarex Inc. and a
director of Covance Inc., Nektar Therapeutic Inc. and V. I. Technologies, Inc.

Michael B. McCallister was elected President, Chief Executive Officer and a member of the Board of Directors of the Company in
February 2000. Prior to that, Mr. McCallister served as Senior Vice President Health System Management from January 1998 to
February 2000 and as Division | President from July 1996 to January 1998. Mr. McCallister joined the Company in June 1974.

W. Ann Reynolds, Ph.D. is the Director of the Center for Community Outreach Development and Professor of Biology at The
University of Alabama at Birmingham, positions she has held since August 2002. Prior to that she was President of The University
of Alabama at Birmingham from September 1997 through June 2002. Before that, she served as Chancellor of the City University
of New York, in New York, New York for seven years and Chancellor of the California State University system for eight years. She
is also a director of Abbott Laboratories; Maytag Corporation; and Owens-Corning Fiberglass Corporation.

The information given in this Proxy Statement concerning the nominees is based upon statements made or confirmed to the
Company by or on behalf of the nominees.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR ALL NOMINEES.
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DIRECTOR ATTENDANCE

During 2002, the Board of Directors met six times. All directors attended at least 75% of the scheduled Board of Directors meetings
and meetings held by Committees of which they were members.

DIRECTOR COMPENSATION

The following table shows compensation for Directors who are not employees:

Compensation

Annual Board Retainer $17,500

(Except for Chairman) $25,000 Fair Market Value worth of Humana Stock first
business day of January (1)

Annual Stock Option Grant (2) 5,000 stock options

Annual Fee for Committee Chairperson

(except Executive Committee) $3,000
Annual Fee Executive Committee Members $5,000
Board Attendance Fee (per meeting) $2,500
Committee Attendance Fee (per meeting) $1,000

(1) Each director except Mr. Jones received 2,165 shares in 2002. Mr. Jones does not participate due to his retainer provisions
as Chairman described below.
(2) The director options granted on January 2, 2002 had an exercise price of $11.55, the fair market value on that date.

In addition, the Company paid certain local taxes that averaged approximately $1,396 per outside director, excluding Mr. Jones
amount which is described below.
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In 2002, as the Company s Chairman of the Board of Directors, Mr. Jones received a $200,000 annual cash retainer in lieu of
attendance fees and the annual board retainer fee outlined above. Mr. Jones receives the annual stock option grant described
above and receives fees as an Executive Committee member. In addition to Board of Directors responsibilities, Mr. Jones
compensation reflects his continuing consultation on major initiatives of the Company and on corporate strategy and policy, and his
external activities, including preserving and enhancing the image of the Company within the health benefits industry. Mr. Jones was
provided office space, with an annual value of approximately $43,500 as well as administrative and secretarial support, at a cost for
2002 of approximately $204,765. In addition, during 2002, the Company provided Mr. Jones with life and accidental death
insurance, parking, occupational tax, and membership to the Company s fitness club at a cost of $16,116. Pursuant to his
retirement in December 1997, Mr. Jones has elected to receive a joint and survivor annuity payment with a minimum of twenty
years payments under the Officers Target Retirement Plan ( OTRP ). Under the OTRP, Mr. Jones received approximately $56,800
per month in 2002. The Company will continue to provide the benefits and arrangements described above to Mr. Jones for at least
as long as he serves as Chairman of the Board. In December 1999, the Board believed it was in the best interest to set out the
terms and conditions as described above in a written agreement. This agreement formalizes the terms of Mr. Jones compensation
as
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described herein until he no longer serves as Chairman of the Board or until December 31, 2004, whichever is longer.

In connection with his position as Vice Chairman of the Board, David A. Jones, Jr. was reimbursed $30,000 for office expenses
incurred in 2002.

The following table shows benefits for Directors who are not employees:

Benefits

Charitable Contributions Company matches up to $20,000
Group Life and Accidental Death Insurance $150,000

Business Travel Accident Insurance $250,000

Directors may elect to participate in the medical and dental benefit programs offered to all employees of the Company at a
comparable rate as paid by employees. One director nominee has elected this option.

The Company also maintains the 1989 Stock Option Plan for Non-employee Directors (which has expired) and the 1996 Stock
Option Incentive Plan pursuant to which options to purchase 15,000 Shares of the common stock are granted at 100% of fair
market value to each Non-employee Director upon his or her initial election to the Board of Directors. In addition, options to
purchase 5,000 Shares of the common stock are granted on the first business day of each January at 100% of fair market value to
each Non-employee Director.

Non-employee Directors elected subsequent to 1998 do not receive any retirement benefits. The current directors have retirement
benefits that are grandfathered under the Company s Retirement Policy (the Policy ). The Policy provides that a director who is not
an employee must retire at the annual meeting following his or her seventy-third birthday. The retiring director is entitled to elect to
receive either: (1) an annual retirement benefit for the life of the director in the amount of $38,000, the annual retainer fee in effect

for 1997; or (2) in lieu thereof, an actuarially equivalent joint and survivor annuity payment. In addition, each retiring director also
receives an annual matching charitable contribution benefit of 50% of the annual retirement benefit. Benefits are prorated for any
retiring director who has not served at least ten years on the Board of Directors. For fiscal year 2002, the Company paid and will
continue to pay benefits under the Policy to three former directors and has a separate letter agreement that was executed with one
other former director before the adoption of the Policy. The benefits under the letter agreement are comparable to those under the
Policy.

BOARD COMMITTEES
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The Company has Audit, Executive, Investment, Medical Affairs, Nominating & Corporate Governance, and Organization &
Compensation Committees of its Board of Directors. The Company has adopted written charters for each of the Board Committees.
The members of the Audit Committee and Organization & Compensation Committee are independent, outside directors as
currently defined by the New York Stock Exchange and the Securities and Exchange Commission, respectively. The Company
believes that the Nominating Committee is comprised solely of independent directors, none of whom have any relationship with the
Company that would interfere with his or her ability to exercise independent judgement in nominating candidates for Board

membership. Additional information regarding the Audit Committee and the Organization & Compensation Committee is included in
this Proxy Statement under the
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caption Audit Committee Report and Organization & Compensation Committee Report . The number of meetings held in 2002, and
membership as of the Record Date were as follows:

Current Committee Membership and Meetings Held During 2002

Nominating
Medical & Corporate Organization
Audit Executive Investment Affairs Governance & Compensation
Number of Meetings

Held in 2002 6 3 2 3 4 4
NAME
David A. Jones C
David A. Jones, Jr. M C M M
Charles M. Brewer(1) M M M
Michael E. Gellert C M M M
John R. Hall M C M
Irwin Lerner M M C
Michael B. McCallister M
W. Ann Reynolds, Ph.D. M C M
C = Chair
M = Member

(1) Will not stand for re-election

The primary functions of each Board Committee follows:

Audit Committee

Recommends to the Board the appointment of the Company s independent accountants;

Meets with the independent accountants and financial management of the Company to review the scope of the proposed audit
for the current year and the audit procedures to be utilized and, at the conclusion, reviews the results of the audit;

Reviews with the independent accountants, the Company s Internal Audit Department, and financial and accounting personnel,
the effectiveness of the accounting and financial controls of the Company and makes recommendations for the improvement of

Table of Contents 25



Edgar Filing: HUMANA INC - Form DEF 14A

such internal control procedures;

Reviews the internal audit function of the Company including the independence and authority of its reporting obligations, the
proposed audit plans for the coming year, and the coordination of such plans with the independent accountants;

Receives prior to each meeting, a summary of findings from completed internal audits and progress reports on the internal audit
plan;

Reviews the financial statements and other information contained in the annual report and other reports to stockholders with
management and the independent accountants to determine that the external auditors are satisfied with the disclosure and
content of the financial statements to be presented to the stockholders and reviews any changes in accounting principles;
Provides an opportunity to confer independently with the internal auditors and the independent accountants;

Determines the appropriateness of and approves the fees for audit and permissible non-audit services performed by the
independent accountants; and
Meets in executive session.

10
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Executive Committee

Exercises all the powers of the Board of Directors except as otherwise provided by Delaware law and the Company s Bylaws
during intervals between meetings of the Board.

Investment Committee

Establishes investment objectives and policies for the various investment portfolios of the Company and investment options
available under various employee benefit plans; and
Reviews investment results.

Medical Affairs Committee

Reviews members needs in the facilitation of health services and oversees their implementation;

Reviews the effectiveness of the Company s affiliations with physicians and the medical management processes designed to
improve the quality of care delivered to the Company s members; and

Reviews processes which allow the Company to maintain accreditation and meet quality-based and privacy regulatory
requirements.

Nominating & Corporate Governance Committee

Recommends to the full Board criteria for the selection and qualification of the members of the Board;

Evaluates and recommends for nomination by the Board candidates to be proposed for election by the stockholders at each
annual meeting;
Seeks out and assists in the attraction of highly qualified candidates to serve on the Board;

Recommends for Board approval candidates to fill vacancies on the Board which occur between annual meetings;

Studies and reviews with management the overall effectiveness of the organization of the Board and the conduct of
its business, and makes appropriate recommendations to the Board; and
Reviews the overall relationship of the Board and management.

Organization & Compensation Committee

Reviews and approves compensation for the Chief Executive Officer of the Company;

Administers the Company s equity compensation plans;

Reports to the Board regarding performance appraisals and compensation guidelines concerning the Chief Executive Officer and
other executive officers;

Reviews and recommends to the Board additional executive compensation and employee benefit programs, including
incentive-based compensation programs, equity-based programs, non-cash compensation programs, retirement and savings
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plans, severance programs, and any material changes to existing programs; and
Reviews and approves legally mandated changes in existing employee benefit programs.

CORPORATE GOVERNANCE

The Board s corporate governance guidelines incorporate principles by which the Board operates. These are not a set of legally
binding obligations, but guidelines within which the Board may conduct its business. They should be interpreted in the context of all
applicable laws

11
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and the Company s articles of incorporation, bylaws and other governing legal documents. The guidelines are as follows:

Guidelines:

The Board of Directors has a Nominating & Corporate Governance Committee.

A majority of the Directors should come from outside the Company and independence is important in the selection of new
candidates. The Board selects candidates and extends invitations to join the Board.

The Board of Directors meets regularly on a bi-monthly basis with special sessions scheduled as required.

The Chairman and the President set the Board agenda, and directors may suggest items for inclusion. Information is made
available to the Board of Directors a reasonable period of time before each meeting.

Only independent, outside directors serve on the Company s Audit Committee and Organization & Compensation Committee.

All directors stand for election every year.

Directors have an annual written self-evaluation process.

Outside directors meet without management in executive session.

The Board of Directors reviews and approves a one-year operating plan for the Company.

Code of Ethics:

A comprehensive Code of Ethics has been in place since 1995.

A Company-wide confidential telephone hotline for anonymous reporting of complaints and concerns by employees was
established in 1995.

Organization & Compensation Committee Interlocks and Insider Participation

All members of the Organization & Compensation Committee are Non-employee directors and no member has any direct or

indirect material interest in or a relationship with the Company other than stockholdings as discussed herein and as related to his

position as director. During 2002, no member of the Organization & Compensation Committee had a relationship that would
constitute an interlocking relationship with executive officers or directors of another entity.

12
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STOCK OWNERSHIP INFORMATION

SECTION 16(a)

BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 ( Exchange Act ) requires the Company s directors and executive officers, and
persons who beneficially own more than ten percent of a registered class of the Company s equity securities, to file with the
Securities and Exchange Commission ( Commission ) and the New York Stock Exchange, reports of ownership and reports of
changes in ownership of common stock and other equity securities of the Company. As of August 29, 2002 these reports generally
are due within two business days of the transaction. Executive officers, directors, and greater than ten percent stockholders are
required to furnish the Company with copies of all the forms they file.

During the year ended December 31, 2002, based upon the Company s knowledge of stock transfers, review of copies of these
reports and written representations by the persons furnished to the Company, all executive officers, directors, and greater than ten
percent beneficial owners of the Company s common stock complied with Section 16(a) filing requirements applicable to the
Company, except for the following:

Due to an administrative oversight, Bruce J. Goodman, Senior Vice President and Chief Service and Information Officer, was
granted a stock option on November 7, 2002, which was reported on a Form 4 filed with the Commission on December 30, 2002.

The Company has a program to oversee the compliance of its executive officers and directors in their reporting obligations. The
Company files its reports of ownership with the Commission electronically via the EDGAR system.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL

OWNERS OF COMPANY COMMON STOCK

Principal Stockholders of the Company

The following table shows certain data with respect to those persons known by the Company to be beneficial owners of 5% or more
of the outstanding common stock of the Company as of the Record Date.

Wellington Management Company, LLP 13,670,500 shares 8.5%(1)(2)
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75 State Street

Boston, MA 02109

Vanguard Specialized Funds-
Vanguard Health Care Fund
P.O. Box 2600 V26

Valley Forge, PA 19482 9,995,000 shares 6.2%(1)(3)

AXA Financial Inc. (and Related Companies filing as a Group)
1290 Avenue of the Americas

New York, NY 10104 9,201,722 shares 5.7%(1)(4)

David A. Jones, Chairman of the Board
Humana Inc.
500 West Main Street

Louisville, KY 40202 8,107,187 shares 5.0%(1)(5)

13
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(1) The percentage is based on 160,767,347 shares outstanding as of the Record Date (March 19, 2003).

(2) Based upon a Form 13G/A filed with the Commission for the year ended December 31, 2002, Wellington Management
Company, LLP has shared power to vote 2,277,000 shares; has shared dispositive power over 13,670,500 shares.

(3) Based upon a Form 13G/A filed with the Commission for the year ended December 31, 2002, Vanguard Specialized
Funds-Vanguard Health Care Fund has sole power to vote and shared dispositive power over 9,995,000 shares.

(4) Based upon a Form 13G filed with the Commission for the year ended December 31, 2002, AXA Financial, Inc. (and Related
Companies filing as a Group) has sole power to vote or direct to vote 6,913,662 shares; has shared power to vote or direct to
vote 212,300 shares; has sole dispositive power over 7,966,462 shares; and has shared power to dispose of 1,235,260
shares. See Form 13G for a