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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K/A

Amendment No. 2

þ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2012

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE

SECURITIES EXCHANGE ACT OF 1934

For the transition period from                     to                     

Commission file number 1-5975

HUMANA INC.
(Exact name of registrant as specified in its charter)

Delaware 61-0647538
(State of incorporation) (I.R.S. Employer Identification Number)

500 West Main Street Louisville, Kentucky 40202
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (502) 580-1000
Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of exchange on which registered

Common stock, $0.16 2/3 par value New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.    Yes  þ    No  ¨
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Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.    Yes  ¨    No  þ

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.    Yes  þ    No  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).    Yes  þ    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.  þ

Indicate by checkmark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or
a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer  þ    Accelerated filer  ¨    Non-accelerated filer  ¨    Smaller reporting company  ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).    Yes  ¨    No  þ

The aggregate market value of voting stock held by non-affiliates of the Registrant as of June 30, 2012 was
$12,720,351,634 calculated using the average price on such date of $79.15.

The number of shares outstanding of the Registrant’s Common Stock as of January 31, 2013 was 158,356,929.

DOCUMENTS INCORPORATED BY REFERENCE

Parts II and III are incorporated herein by reference to portions of the Registrant’s Proxy Statement filed pursuant to
Regulation 14A with respect to the Annual Meeting of Stockholders held on April 25, 2013.

EXPLANATORY NOTE

This Amendment No. 2 on Form 10-K (“Amendment No. 2”) amends our Annual Report on Form 10-K (“Form 10-K”)
for the fiscal year ended December 31, 2012, filed with the Securities and Exchange Commission on February 22,
2013 and first amended on April 12, 2013 (“Amendment No. 1”).  Amendment No. 1 was filed to revise the index to the
Form 10-K filed under Item 15 to clearly denote that Exhibit 10(t) was filed under a request for confidential treatment.

Amendment No. 2 is being filed solely to amend Exhibit 10(t) (the “Exhibit”) to the Form 10-K (Form of Restricted
Stock Unit Agreement with Time/Performance Vesting and Agreement not to Compete or Solicit, under the 2011
Stock Incentive Plan).  The Company has limited the redactions in the Exhibit from those made when the Form 10-K
was originally filed on February 22, 2013, in response to comments received from the Staff of the Securities and
Exchange Commission to the Company’s Confidential Treatment Request filed separately with the Securities and
Exchange Commission.  Exhibit 10(t) of this Amendment No. 2 includes the revised Exhibit and replaces Exhibit
10(t) of the Form 10-K in its entirety.  No other changes have been made to the Form 10-K.  This Amendment does
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not reflect any subsequent events occurring after original filing date of the Form 10-K or modify or update in any way
disclosures made in the original filing of the Form 10-K.
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PART IV

ITEM  15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a) The financial statements, financial statement schedules and exhibits set forth below are filed as part of this report.

(1) Financial Statements – The response to this portion of Item 15 is submitted as Item 8 of Part II of this report.

(2) The following Consolidated Financial Statement Schedules are included herein:

Schedule I Parent Company Financial Information

Schedule II Valuation and Qualifying Accounts

    All other schedules have been omitted because they are not applicable.

(3) Exhibits:

  3(a) Restated Certificate of Incorporation of Humana Inc. filed with the Secretary of State of Delaware on
November 9, 1989, as restated to incorporate the amendment of January 9, 1992, and the correction of
March 23, 1992 (incorporated herein by reference to Exhibit 4(i) to Humana Inc.’s Post-Effective
Amendment No.1 to the Registration Statement on Form S-8 (Reg. No. 33-49305) filed February 2, 1994).

    (b) By-Laws of Humana Inc., as amended on January 4, 2007 (incorporated herein by reference to Exhibit 3 to
Humana Inc.’s Annual Report on Form 10-K for the year ended December 31, 2006).

  4(a) Indenture, dated as of August 5, 2003, by and between Humana Inc. and The Bank of New York, as trustee
(incorporated herein by reference to Exhibit 4.1 to Humana Inc.’s Quarterly Report on Form 10-Q for the
quarter ended September 30, 2003).

    (b) First Supplemental Indenture, dated as of August 5, 2003, by and between Humana Inc. and The Bank of
New York, as trustee (incorporated herein by reference to Exhibit 4.2 to Humana Inc.’s Quarterly Report on
Form 10-Q for the quarter ended September 30, 2003).

    (c) Second Supplemental Indenture, dated as of May 31, 2006, by and between Humana Inc. and The Bank of
New York Trust Company, N.A., as trustee (incorporated herein by reference to Exhibit 4.1 to Humana
Inc.’s Current Report on Form 8-K filed on May 31, 2006).

    (d) Third Supplemental Indenture, dated as of June 5, 2008, by and between Humana Inc. and The Bank of
New York Trust Company, N.A., as trustee (incorporated herein by reference to Exhibit 4.1 to Humana
Inc.’s Current Report on Form 8-K filed on June 5, 2008).

    (e) Fourth Supplemental Indenture, dated as of June 5, 2008, by and between Humana Inc. and The Bank of
New York Trust Company, N.A., as trustee (incorporated herein by reference to Exhibit 4.3 to Humana
Inc.’s Current Report on Form 8-K filed on June 5, 2008).

Edgar Filing: HUMANA INC - Form 10-K/A

4



    (f) Indenture, dated as of March 30, 2006, by and between Humana Inc. and The Bank of New York Trust
Company, N.A., as trustee (incorporated herein by reference to Exhibit 4.2 to Humana Inc.’s Registration
Statement on Form S-3 filed on March 31, 2006).

    (g) There are no instruments defining the rights of holders with respect to long-term debt in excess of 10
percent of the total assets of Humana Inc. on a consolidated basis. Other long-term indebtedness of Humana
Inc. is described herein in Note 11 to Consolidated Financial Statements. Humana Inc. agrees to furnish
copies of all such instruments defining the rights of the holders of such indebtedness not otherwise filed as
an Exhibit to this Annual Report on Form 10-K to the Commission upon request.

    (h) Fifth Supplemental Indenture, dated as of December 10, 2012, by and between Humana Inc. and The Bank
of New York Mellon Trust Company, N.A., as trustee (incorporated herein by reference to Exhibit 4.1 to
Humana Inc.’s Current Report on Form 8-K filed on December 10, 2012).

    (i) Sixth Supplemental Indenture, dated as of December 10, 2012, by and between Humana Inc. and The Bank
of New York Mellon Trust Company, N.A., as trustee (incorporated herein by reference to Exhibit 4.3 to
Humana Inc.’s Current Report on Form 8-K filed on December 10, 2012).

10(a)* 1996 Stock Incentive Plan for Employees (incorporated herein by reference to Annex A to Humana Inc.’s
Proxy Statement with respect to the Annual Meeting of Stockholders held on May 9, 1996).

    (b)* 1996 Stock Incentive Plan for Employees as amended in 1998 (incorporated herein by reference to Exhibit
C to Humana Inc.’s Proxy Statement with respect to the Annual Meeting of Stockholders held on May 14,
1998).

    (d)* Form of Company’s Stock Option Agreement under the 1996 Stock Incentive Plan for Employees
(Non-Qualified Stock Options) (incorporated herein by reference to Exhibit 10(a) to Humana Inc.’s Current
Report on Form 8-K filed on August 26, 2004).

    (e)* Form of Company’s Stock Option Agreement under the 1996 Stock Incentive Plan for Employees (Incentive
Stock Options) (incorporated herein by reference to Exhibit 10(b) to Humana Inc.’s Current Report on Form
8-K filed on August 26, 2004).

    (f)* Form of Company’s Stock Option Agreement under the Amended and Restated 2003 Stock Incentive Plan
(Non-Qualified Stock Options with Non-Compete/Non-Solicit) (incorporated herein by reference to Exhibit
10(f) to Humana Inc.’s Annual Report on Form 10-K filed on February 19, 2010).

    (g)* Form of Company’s Stock Option Agreement under the Amended and Restated 2003 Stock Incentive Plan
(Incentive Stock Options with Non-Compete/Non-Solicit) (incorporated herein by reference to Exhibit
10(g) to Humana Inc.’s Annual Report on Form 10-K filed on February 19, 2010).

    (h)* Humana Inc. Amended and Restated 2003 Stock Incentive Plan (incorporated herein by reference to
Appendix A to Humana Inc.’s Proxy Statement with respect to the Annual Meeting of Stockholders held on
April 27, 2006).

    (i)* Humana Inc. Executive Management Incentive Compensation Plan, as amended and restated February 1,
2008 (incorporated herein by reference to Appendix A to Humana Inc.’s Proxy Statement with respect to the
Annual Meeting of Stockholders held on April 24, 2008).

    (j)* Form of Change of Control Agreement amended on October 23, 2008 (incorporated herein by reference to
Exhibit 10(n) to Humana Inc.’s Annual Report on Form 10-K for the fiscal year ended December 31, 2008).
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    (k)* Employment Agreement, dated as of May 16, 2008, by and between Humana Inc. and Michael B.
McCallister (incorporated herein by reference to Exhibit 10.1 to Humana Inc.’s Current Report on Form 8-K
filed on May 21, 2008).

    (l)* Trust under Humana Inc. Deferred Compensation Plans (incorporated herein by reference to Exhibit 10(p)
to Humana Inc.’s Annual Report on Form 10-K for the fiscal year ended December 31, 1999).

    (m)* The Humana Inc. Deferred Compensation Plan for Non-Employee Directors (as amended on October 18,
2012). (a)

    (n)* Severance policy as amended and restated on October 23, 2007 (incorporated herein by reference to Exhibit
10(r) to Humana Inc.’s Annual Report on Form 10-K for the fiscal year ended December 31, 2007).

    (o)* Humana Inc. Deferred Compensation Plan (incorporated herein by reference to Exhibit 4.1 to the
Company’s Registration Statement on Form S-8 (Reg. No. 333-171616), filed on January 7, 2011).

    (p)* Humana Retirement Equalization Plan, as amended and restated as of January 1, 2011 (incorporated herein
by reference to Exhibit 10(p) to Humana Inc.’s Annual Report on Form 10-K filed on February 17, 2011).

    (q)* Letter agreement with Humana Inc. officers concerning health insurance availability (incorporated herein
by reference to Exhibit 10(mm) to Humana Inc.’s Annual Report on Form 10-K for the fiscal year ended
December 31, 1994).

    (r)* Executive Long-Term Disability Program (incorporated herein by reference to Exhibit 10(a) to Humana
Inc.’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2004).

    (s)* Indemnity Agreement (incorporated herein by reference to Appendix B to Humana Inc.’s Proxy Statement
with respect to the Annual Meeting of Stockholders held on January 8, 1987).

   (t)* † **Form of Company’s Restricted Stock Unit Agreement with Time/Performance Vesting and Agreement not
to Compete or Solicit, under the 2011 Stock Incentive Plan.

    (u)* Form of Company’s Restricted Stock Agreement with Non-Solicit under the Amended and Restated 2003
Stock Incentive Plan (incorporated herein by reference to Exhibit 10(u) to Humana Inc.’s Annual Report on
Form 10-K filed on February 19, 2010).

    (v) Summary of the Company’s Financial Planning Program for our executive officers. (a)

    (w)* Form of Company’s Combined Option and Restricted Stock Agreement with Non-Compete/Non-Solicit
under the Amended and Restated 2003 Stock Incentive Plan (incorporated herein by reference to Exhibit
10(w) to Humana Inc.’s Annual Report on Form 10-K filed on February 19, 2010).

    (x)* Form of Company’s Restricted Stock Agreement with Non-Compete/Non-Solicit under the Amended and
Restated 2003 Stock Incentive Plan (incorporated herein by reference to Exhibit 10(x) to Humana Inc.’s
Annual Report on Form 10-K filed on February 19, 2010).

    (y)* Form of Company’s Restricted Stock Unit Agreement with Non-Compete/Non-Solicit under the Amended
and Restated 2003 Stock Incentive Plan (incorporated herein by reference to Exhibit 10(y) to Humana Inc.’s
Annual Report on Form 10-K filed on February 24, 2012).
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    (z) Five-Year Credit Agreement, dated as of November 22, 2011 (incorporated herein by reference to Exhibit
10 to Humana Inc.’s Current Report on Form 8-K filed on November 28, 2011).

    (cc) Form of CMS Coordinated Care Plan Agreement (incorporated herein by reference to Exhibit 10.1 to
Humana Inc.’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2005).

    (dd) Form of CMS Private Fee for Service Agreement (incorporated herein by reference to Exhibit 10.2 to
Humana Inc.’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2005).

    (ee) Addendum to Agreement Providing for the Operation of a Medicare Voluntary Prescription Drug Plan
(incorporated herein by reference to Exhibit 10.3 to Humana Inc.’s Quarterly Report on Form 10-Q for the
quarter ended September 30, 2005).

    (ff) Addendum to Agreement Providing for the Operation of an Employer/Union-only Group Medicare
Advantage Prescription Drug Plan (incorporated herein by reference to Exhibit 10.4 to Humana Inc.’s
Quarterly Report on Form 10-Q for the quarter ended September 30, 2005).

    (gg) Addendum to Agreement Providing for the Operation of an Employer/Union-only Group Medicare
Advantage-Only Plan (incorporated herein by reference to Exhibit 10.5 to Humana Inc.’s Quarterly Report
on Form 10-Q for the quarter ended September 30, 2005).

    (hh) Addendum to Agreement Providing for the Operation of a Medicare Advantage Regional Coordinated Care
Plan (incorporated herein by reference to Exhibit 10.6 to Humana Inc.’s Quarterly Report on Form 10-Q for
the quarter ended September 30, 2005).

    (ii) Explanatory Note regarding Medicare Prescription Drug Plan Contracts between Humana and CMS
(incorporated herein by reference to Exhibit 10(nn) to Humana Inc.’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2005).

    (jj)* Form of Company’s Restricted Stock Unit Agreement with Non-Solicit under the Amended and Restated
2003 Stock Incentive Plan (incorporated herein by reference to Exhibit 10(jj) to Humana Inc.’s Annual
Report on Form 10-K filed on February 19, 2010).

    (kk)* Form of Company’s Stock Option Agreement under the Amended and Restated 2003 Stock Incentive Plan
(Non-Qualified Stock Options without Non-Compete/Non-Solicit) (incorporated herein by reference to
Exhibit 10(kk) to Humana Inc.’s Annual Report on Form 10-K filed on February 19, 2010).

    (mm)**Agreement between the United States Department of Defense and Humana Military Healthcare Services,
Inc., a wholly owned subsidiary of Humana Inc., dated as March 3, 2011 (incorporated herein by reference
to Exhibit 10(mm) to Humana Inc.’s Annual Report on Form 10-K filed on February 24, 2012).

    (nn)* Humana Inc. 2011 Stock Incentive Plan (incorporated herein by reference to Appendix A to Humana Inc.’s
Proxy Statement with respect to the Annual Meeting of Stockholders held on April 21, 2011).

    (oo)* Form of Company’s Stock Option Agreement under the 2011 Stock Incentive Plan (Non-Qualified Stock
Options with Non-Compete/Non-Solicit) (incorporated herein by reference to Exhibit 10(oo) to Humana
Inc.’s Annual Report on Form 10-K filed on February 24, 2012).

    (pp)* Form of Company’s Stock Option Agreement under the 2011 Stock Incentive Plan (Incentive Stock Options
with Non-Compete/Non-Solicit) (incorporated herein by reference to Exhibit 10(pp) to Humana Inc.’s
Annual Report on Form 10-K filed on February 24, 2012).
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    (qq)* Form of Company’s Restricted Stock Agreement and Agreement not to Compete or Solicit under the 2011
Stock Incentive Plan (incorporated herein by reference to Exhibit 10(qq) to Humana Inc.’s Annual Report
on Form 10-K filed on February 24, 2012).

    (rr)* Form of Company’s Restricted Stock Unit Agreement and Agreement not to Compete or Solicit under the
2011 Stock Incentive Plan (incorporated herein by reference to Exhibit 10(rr) to Humana Inc.’s Annual
Report on Form 10-K filed on February 24, 2012).

    (ss)* Form of Company’s Restricted Stock Agreement and Agreement not to Compete or Solicit under the
Amended and Restated 2003 Stock Incentive Plan (incorporated herein by reference to Exhibit 10(ss) to
Humana Inc.’s Annual Report on Form 10-K filed on February 24, 2012).

    (tt)* Amended and Restated Employment Agreement, dated as of November 2, 2011, by and between Humana
Inc. and Bruce D. Broussard (incorporated herein by reference to Exhibit 10.1 to Humana’s Current Report
on Form 8-K, filed on November 4, 2011).

    (uu)* Employment Agreement, dated as of November 2, 2012, by and between Humana Inc. and Bruce D.
Broussard (incorporated herein by reference to Exhibit 10.1 to Humana Inc.’s current report on Form 8-K
filed on November 5, 2012).

    (vv)* Letter Agreement, dated as of October 31, 2012, by and between Humana Inc. and Michael B. McCallister
(incorporated herein by reference to Exhibit 10.2 to Humana Inc.’s current report on Form 8-K filed on
November 5, 2012).

    (ww)* Voluntary Release and Mutual Separation Agreement dated as of February 29, 2012, by and between
Humana Inc. and V. Rajamannar Madabhushi (incorporated by reference to Exhibit 10.1 to Humana Inc.’s
current report on Form 8-K filed February 29, 2012).

12 Computation of ratio of earnings to fixed charges. (a)

14 Code of Conduct for Chief Executive Officer & Senior Financial Officers (incorporated herein by reference
to Exhibit 14 to Humana Inc.’s Annual Report on Form 10-K for the fiscal year ended December 31, 2003).

21 List of subsidiaries. (a)

23 Consent of PricewaterhouseCoopers LLP. (a)

31.1 † CEO certification pursuant to Rule 13a-14(a)/15d-14(a).

31.2 † CFO certification pursuant to Rule 13a-14(a)/15d-14(a).

32 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes –
Oxley Act of 2002. (a)

101.INS XBRL Instance Document (a)

101.SCH XBRL Taxonomy Extension Schema Document (a)

101.CAL XBRL Taxonomy Calculation Linkbase Document (a)
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101.DEF XBRL Taxonomy Definition Linkbase Document (a)

101.LAB XBRL Taxonomy Label Linkbase Document (a)

101.PRE XBRL Taxonomy Presentation Linkbase Document (a)

*Exhibits 10(a) through and including 10(y), 10(jj), 10(kk) and 10(nn) through and including 10(ww) are
compensatory plans or management contracts.

**Pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended, confidential portions of this exhibit
have been omitted and filed separately with the Securities and Exchange Commission pursuant to a request for
confidential treatment.

(a) Previously filed on February 22, 2013, with Humana Inc.’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2012.
†         Submitted electronically with this report.

Attached as Exhibit 101 to the Form 10-K previously filed on February 22, 2013, are the following documents
formatted in XBRL (Extensible Business Reporting Language): (i) the Consolidated Balance Sheets at December 31,
2012 and 2011; (ii) the Consolidated Statements of Income for the years ended December 31, 2012, 2011 and 2010;
(iii) the Consolidated Statements of Comprehensive Income for the years ended December 31, 2012, 2011 and 2010;
(iv) the Consolidated Statements of Cash Flows for the years ended December 31, 2012, 2011 and 2010; and
(iv) Notes to Consolidated Financial Statements.
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SIGNATURES

Pursuant to the requirements of Sections 13 or 15(d) of the Securities Exchange Act of 1934, the Company has duly
caused this report to be signed on its behalf by the undersigned, thereto duly authorized.

HUMANA INC.

By:  /s/    Steven E. McCulley   
Steven E. McCulley

Interim Chief Financial Officer
(Principal Accounting Officer)

Date:   January 29, 2014
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