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      o    Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
      o    Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
      o     Pre-commencement  communicat ions  pursuant  to  Rule  14d-2(b)  under  the  Exchange Act
(17 CFR 240.14d-2(b))
      o     Pre-commencement  communicat ions  pursuant  to  Rule  13e-4(c)  under  the  Exchange Act
(17 CFR 240.13e-4(c))

Item 1.01    Entry Into a Material Definitive Agreement

At the August 24, 2006 meetings of the Company's Organization & Compensation Committee and the Board of
Directors, the following changes to compensation paid to non-employee directors with respect to their future services
on the Board were approved, effective immediately:

The Chair of the Organization & Compensation Committee will receive an annual retainer of $18,000.♦ 

The Chair of the following committees will each receive an annual retainer of $12,000: Investment
Committee, Nominating & Corporate Governance Committee and Science & Technology.

♦ 

Members of the Executive Committee will receive an annual retainer of $12,000.♦ 

Additionally, the Board of Directors approved an increase in the value of Humana Inc. common stock granted to
non-employee directors on the first business day in January of each year. Beginning in January 2007, the value of
common stock granted to each non-employee director will be $125,000. 

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:    August 28, 2006
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