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Explanation of Responses:

1. Each share of Common Stock contains a Right adopted on March 5, 1987, pursuant to the Company Rights Agreement, as amended and restated on February 14, 1996, and amended as of May 27, 1998 and
March 1, 1999, which entitles holders of the Company's Common Stock, in the event certain specified events occur, to acquire 1/100 of a share of Series A Participating Preferred Stock at a price of $145 per

fractional share.

2. Shares held by two (2) of reporting person's three (3) children, all of whom are over the age of majority and no longer reside with reporting person. The third child holds 1,277 shares and remains in reporting

person's household.

3. Reporting person has 8,800 shares held for his benefit, as of April 30, 2003, under the Humana Retirement &amp; Savings Plan including a routine disposition of shares to fund an administrative fee
assessment under a Tax-Conditioned Plan, both exempt under Rule 16b-3(c).

4. Reporting person has a right to buy 149,215 derivative securities (options) acquired between 1/15/98 and 3/13/03 at the exercise prices between $9.26 and $19.25, of which 120,882 are currently exercisable.
5. Reporting person has 3,719 Phantom Stock Units held for his benefit, as of April 30, 2003, under the Humana Excess Plan, exempt under Rule 16b-3(d).

R. Eugene Shields

** Signature of Reporting Person

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

05/08/2003
Date

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.
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