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Item 1.01  Entry Into a Material Definitive Agreement.

                  
                  

                 The Company's Board of Directors approved a compensation package for its newly appointed Chairman of the Board, David
A. Jones, Jr., as follows: $100,000 cash compensation annually in addition to his regular director fees.

                  

Item 5.02  Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers. 
                  W. Roy Dunbar, a newly elected director, was appointed to the Investment Committee, the Organization & Compensation Committee, and the
Science & Technology Committee.

                    
                    

SIGNATURES

          Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its behalf by the
undersigned hereunto duly authorized.



HUMANA INC.

BY: __/s/ Arthur P. Hipwell_____________
           Arthur P. Hipwell
           Senior Vice President
           and General Counsel

 

Dated:    April 29, 2005
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