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Report of Independent Registered Public Accounting Firm
To the Administrator and Plan Participants of Humana Retirement Savings Plan:

Opinion on the Financial Statements

We have audited the accompanying statements of net assets available for benefits of Humana Retirement Savings Plan
(the “Plan”) as of December 31, 2017 and 2016 and the related statements of changes in net assets available for benefits
for the years then ended, including the related notes (collectively referred to as the “financial statements”). In our
opinion, the financial statements present fairly, in all material respects, the net assets available for benefits of the Plan
as of December 31, 2017 and 2016, and the changes in net assets available for benefits for the years then ended in
conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Plan’s management. Our responsibility is to express an opinion
on the Plan’s financial statements based on our audits. We are a public accounting firm registered with the Public
Company Accounting Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to
the Plan in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities
and Exchange Commission and the PCAOB.

We conducted our audits of these financial statements in accordance with the standards of the PCAOB. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement, whether due to error or fraud.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements,
whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also
included evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis
for our opinion.

Supplemental Information

The supplemental Schedule of Assets (Held at End of Year) at December 31, 2017 has been subjected to audit
procedures performed in conjunction with the audit of the Plan’s financial statements. The supplemental schedule is the
responsibility of the Plan’s management. Our audit procedures included determining whether the supplemental
schedule reconciles to the financial statements or the underlying accounting and other records, as applicable, and
performing procedures to test the completeness and accuracy of the information presented in the supplemental
schedule. In forming our opinion on the supplemental schedule, we evaluated whether the supplemental schedule,
including its form and content, is presented in conformity with the Department of Labor’s Rules and Regulations for
Reporting and Disclosure under the Employee Retirement Income Security Act of 1974. In our opinion, the
supplemental schedule is fairly stated, in all material respects, in relation to the financial statements as a whole.

[PricewaterhouseCoopers LLP (signed)]

Louisville, Kentucky
June 21, 2018



Edgar Filing: HUMANA INC - Form 11-K

We have served as the Plan’s auditor since at least 1993. We have not determined the specific year we began serving as
auditor of the Plan.
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Humana Retirement Savings Plan
Statements of Net Assets Available for Benefits
December 31, 2017 and 2016

2017 2016
Assets
Investments, at fair value $4,253,857,506 $3,520,112,734
Fully-benefit responsive investment contracts, at contract value 263,615,395 270,214,043
Total investments 4,517,472,901 3,790,326,777
Employer contributions receivable 8,563,238 6,351,095
Participant contributions receivable 116,880 113,131
Notes receivable from participants 122,442,849 109,760,249
Total receivables 131,122,967 116,224,475
Total assets 4,648,595,868 3,906,551,252
Liabilities
Accrued expenses 2,182,495 896,274
Total liabilities 2,182,495 896,274

Net assets available for benefits $4,646,413,373 $3,905,654,978
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The accompanying notes are an integral part of these financial statements.
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Humana Retirement Savings Plan
Statements of Changes in Net Assets Available for Benefits
Years Ended December 31, 2017 and 2016

2017 2016
Additions to net assets attributed to:
Investment income:
Net appreciation in fair value of investments $667,240,235 $259,038,336

Interest and dividend income 21,899,746 27,332,851
Total investment income 689,139,981 286,371,187
Contributions:
Participant 247,363,564 233,825,483
Employer (net of forfeitures) 187,690,526 183,908,586
Total contributions 435,054,090 417,734,069
Interest on notes receivable from participants 4,734,653 4,060,476
Total additions 1,128,928,724 708,165,732
Deductions from net assets attributed to:
Benefits paid to participants 385,848,384 244,283,329
Administrative expenses 2,321,945 2,816,461
Total deductions 388,170,329 247,099,790
Net increase 740,758,395 461,065,942
Net assets available for benefits:
Beginning of year 3,905,654,978 3,444,589,036
End of year $4,646,413,373 $3,905,654,978

The accompanying notes are an integral part of these financial statements.
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Humana Retirement Savings Plan
Notes to Financial Statements
December 31, 2017 and 2016

1. DESCRIPTION OF THE PLAN

The following description of the Humana Retirement Savings Plan (the “Plan”) is provided for general information
purposes only. Participants should refer to the Plan or the Plan’s Summary Plan Description, not included herein, for a
more complete description of the Plan and its provisions.

General

The Plan is a qualified defined contribution plan established for the benefit of the employees of Humana Inc. and its
participating subsidiaries (the “Company” or “Humana’) who are not employed in Puerto Rico (“eligible employees”), or
eligible for the Humana Savings Plan or Humana Partnership Savings Plan and is subject to the Employee Retirement
Income Security Act of 1974, as amended (“ERISA”). The Plan is a Safe Harbor Plan. The Company is the sponsor
(“Plan Sponsor”) and a committee appointed by the Company is the administrator (“Plan Administrator”) of the Plan. The
Company appointed Schwab Retirement Plan Services as the recordkeeper and Charles Schwab Trust Company as the
trustee.

The Company appointed Evercore Trust Company, N.A. (“Evercore Trust Company”) as the named fiduciary and
investment manager of the investment fund under the Plan that holds shares of common stock of the Company (the
“Humana Unitized Stock Fund”). Evercore Trust Company was acquired by Newport Trust Company during 2017.
Participant Accounts

Employees of the Company are generally eligible to participate upon employment. Individual accounts are maintained
by the Plan for each eligible employee (“Participant”). Each Participant's account is credited with the Participant's
contributions, the Company's contributions, and an allocation of Plan earnings or losses, reduced by Participant
withdrawals and an allocation of administrative expenses. Allocations are based on Participants' account balances as
discussed further below. The benefit to which a participant is entitled is the benefit that can be provided from the
participant's vested account.

Contributions

Contributions to the Plan by or on behalf of employees may be restricted in amount and timing so as to meet certain
requirements of the Internal Revenue Code of 1986, as amended (“IRC”). For the plan years ended December 31, 2017
and 2016, the Plan maintained various accounts including the Pre-tax Savings Account, the Company Matching
Account, the After Tax Account, the Roth Contribution Account, and the Rollover Account, each as described below.
A Participant’s Roth contributions, discussed below, when combined with their Pre-tax contributions and After-tax
contributions, may not exceed 37% of their compensation. A Participant’s combined Pre-tax and Roth contributions
may not exceed the IRC limitation in effect for the calendar year, which was $18,000 for both 2017 and 2016.

Pre-tax Savings Account

Employees of the Company may participate in the Pre-tax Savings Account beginning on the employee’s date of
eligibility. A Participant, through payroll deductions, may contribute not less than 1% nor more than 35% of the
Participant's eligible compensation. The Company automatically enrolls eligible employees at a contribution rate of
4% of compensation on their date of hire, unless the employee elects not to participate in the Pre-tax Savings Account
or elects a different percentage up to 35%. Automatically enrolled Participants who have not made any contribution
election will have their contributions automatically increased by 1% annually, effective with the beginning of the
second plan year following the year of automatic enrollment, to a maximum of 10%. Eligible employees will be
automatically enrolled in the Pre-tax Savings account at a contribution rate of 3% beginning in 2018.

Participants who are age 50 or older and contribute the maximum federal limit or maximum Plan limit may elect to
contribute an additional amount, a “catch-up” contribution, up to $6,000 in both 2017 and 2016, through payroll
deductions in an amount not less than 1% nor more than 35% of the Participant's annual compensation.
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Humana Retirement Savings Plan
Notes to Financial Statements
December 31, 2017 and 2016

Company Matching Account

The Company matches 125% of a Participant’s eligible pre-tax, Roth (discussed below) and catch-up contributions that
combined do not exceed 6% of their eligible compensation. After-tax, Rollover, Roth Rollover and Roth Conversion
contributions are not matched. The Company may increase, decrease, or cease matching contributions, with approval
from the Board of Directors. Matching contributions are funded bi-weekly and follow the Participants' investment
elections.

After Tax Account

Eligible employees of the Company may participate in the Plan’s After Tax Account beginning on the employee’s date
of hire. A Participant, through payroll deductions, may contribute not less than 1% nor more than 2% of the
Participant's eligible compensation, on an after tax basis. Contributions to the After Tax Account are not eligible for
Company matching contributions.

Roth Contribution Account

Participants may elect to contribute to a Roth Contribution Account. A Participant may elect to contribute between 1%
and 35% of their eligible compensation to the Roth Account. This account is credited with amounts from a
Participant’s compensation that they have elected to contribute to the Plan after paying income taxes, including
catch-up contributions that are designated as Roth contributions. A participant will pay income taxes on their Roth
contribution before they are contributed to the Plan, but while they remain in the Plan, Roth contributions grow tax
free, and may be distributed from the Plan tax free under certain circumstances. Federal law imposes a 5-taxable-year
period holding requirement for Roth contributions before they may be eligible for tax-free distribution from the Plan.
Rollover Account

The Plan allows Participants to rollover assets from other qualified retirement plans into this Plan subject to approval
by the Plan Administrator.

Investment Options

In accordance with IRC Section 404(c), Participants are responsible for investment decisions in all accounts, including
Participant funded and Company funded accounts. Investments can be made among various investment options in 1%
increments. In the absence of Participant directed allocation, contributions are invested in a Schwab Managed
Retirement Trust Fund™ based on a Participant's date of birth and estimated retirement date. In connection with a
change in allocation of a Participant's or the Company's future contributions among the investment options or a
change in the allocation of existing investments, the purchases and sales due to fund transfers are transacted at the
funds’ end of day net asset value on the day the transaction is initiated.

Participant investment options consist of the Schwab Personal Choice Retirement Account (“PCRA”) and certain
investment funds including mutual funds with registered investment companies and common/collective trust/separate
accounts. The PCRA is a self-directed brokerage account allowing Participants to make investments that are not
included as one of the Plan’s options. In-kind distributions are allowed from the PCRA. The Humana Unitized Stock
Fund invests primarily in the Company's stock with a small portion held in a money market fund to provide liquidity
and to accommodate daily transactions.

The Plan designates the Humana Unitized Stock Fund investment option as an employee stock ownership plan
(“ESOP”). The ESOP component of the Plan allows dividends paid on Humana common stock held in the fund to be
passed through to Participants. Participants may elect to have the dividends passed through quarterly and paid to them
or to have the dividends reinvested in the Humana Unitized Stock Fund. If a Participant fails to make an affirmative
election, the default is to reinvest the dividends. Dividends that are reinvested and paid into the Humana Unitized
Stock Fund are allocated proportionately to Participants on the basis of each Participant’s investment in the fund and
used to purchase additional units in the Humana Unitized Stock Fund. Amounts allocated to the portion of the Plan
that is an ESOP may still be exchanged to other investments in the Plan and other investments in the Plan may be
exchanged into the ESOP component of the Plan.
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Humana Retirement Savings Plan
Notes to Financial Statements
December 31, 2017 and 2016

Each of the investment funds is divided into units of participation, which are calculated daily by the recordkeeper. The
daily value of each unit is determined by dividing the total fair market value of all assets in each fund by the total
number of units in that fund. Investment income, including certain administrative fees and net appreciation
(depreciation) of the fair value of investments, is allocated to each Participant’s account based on the change in unit
value for each fund in which the Participant has an account balance.

Vesting

Participant contributions are non-forfeitable. Generally, once a Participant has completed two years of service, the
Company Matching Account contributions vest immediately and become non-forfeitable.

Forfeitures

The benefit to which a Participant is entitled is the benefit that can be provided from the Participant's vested account.
Unvested Company Matching Feature Based on the Performance of the EURO STOXX 50® Index due September 14,
2023, With 1-year Initial Non-Call Period

Principal at Risk Securities

If, at any time, MS & Co. were to cease making a market in the securities, it is likely that there would be no secondary
market for the securities. Accordingly, you should be willing to hold your securities to maturity.

Not equivalent to investing in the underlying index. Investing in the securities is not equivalent to investing in the
underlying index or its component stocks. Investors in the securities will not participate in any appreciation of the
underlying index, and will not have voting rights or rights to receive dividends or other distributions or any other
rights with respect to stocks that constitute the underlying index.

§

The rate we are willing to pay for securities of this type, maturity and issuance size is likely to be lower than
the rate implied by our secondary market credit spreads and advantageous to us. Both the lower rate and the
inclusion of costs associated with issuing, selling, structuring and hedging the securities in the original issue
price reduce the economic terms of the securities, cause the estimated value of the securities to be less than the
original issue price and will adversely affect secondary market prices. Assuming no change in market conditions

§or any other relevant factors, the prices, if any, at which dealers, including MS & Co., may be willing to purchase the
securities in secondary market transactions will likely be significantly lower than the original issue price, because
secondary market prices will exclude the issuing, selling, structuring and hedging-related costs that are included in
the original issue price and borne by you and because the secondary market prices will reflect our secondary market
credit spreads and the bid-offer spread that any dealer would charge in a secondary market transaction of this type as
well as other factors.

The inclusion of the costs of issuing, selling, structuring and hedging the securities in the original issue price and the
lower rate we are willing to pay as issuer make the economic terms of the securities less favorable to you than they
otherwise would be.
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However, because the costs associated with issuing, selling, structuring and hedging the securities are not fully
deducted upon issuance, for a period of up to 6 months following the issue date, to the extent that MS & Co. may buy
or sell the securities in the secondary market, absent changes in market conditions, including those related to the
underlying index, and to our secondary market credit spreads, it would do so based on values higher than the
estimated value, and we expect that those higher values will also be reflected in your brokerage account statements.

The estimated value of the securities is determined by reference to our pricing and valuation models, which
may differ from those of other dealers and is not a maximum or minimum secondary market price. These
pricing and valuation models are proprietary and rely in part on subjective views of certain market inputs and certain
assumptions about future events, which may prove to be incorrect. As a result, because there is no market-standard
way to value these types of securities, our models may yield a higher estimated value of the securities than those

§ generated by others, including other dealers in the market, if they attempted to value the securities. In addition, the
estimated value on the pricing date does not represent a minimum or maximum price at which dealers, including MS
& Co., would be willing to purchase your securities in the secondary market (if any exists) at any time. The value of
your securities at any time after the date of this document will vary based on many factors that cannot be predicted
with accuracy, including our creditworthiness and changes in market conditions. See also “The market price will be
influenced by many unpredictable factors” above.

Hedging and trading activity by our affiliates could potentially affect the value of the securities. One or more
of our affiliates and/or third-party dealers expect to carry out hedging activities related to the securities (and to other
instruments linked to the underlying index or its component stocks), including trading in the stocks that constitute
the underlying index as well as in other instruments related to the underlying index. As a result, these entities may be
unwinding or adjusting hedge positions during the term of the securities, and the hedging strategy may involve
greater and more frequent dynamic adjustments to the hedge as the final determination date approaches. Some of our
affiliates also trade the stocks that constitute the underlying index and other financial instruments related to the
underlying index on a regular basis as part of their general broker-dealer and other businesses. Any of these hedging
or trading activities on or prior to the pricing date could potentially increase the initial index value, and, therefore,
could increase (i) the value at or above which the underlying index must close on the determination dates so that the
securities are redeemed prior to maturity for the early redemption payment, or so that you receive a positive return at
maturity, and (ii) the value at or above which the unde
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