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On June 17, 2008, the reporting person entered into a prepaid variable forward sale contract with an unaffiliated third party buyer. The
contract obligates the reporting person to deliver to the buyer up to 150,000 shares of HealthSpring, Inc. (the "Company") common stock
(or, at the reporting person's election, an equivalent amount of cash based on the market price of Company common stock at that time) on

(1) the settlement date of the contract (December 31, 2009). In exchange for assuming this obligation, the reporting person received a cash
payment of $2,287,956.15 as of the date of entering into the contract. The reporting person pledged 150,000 shares of Company common
stock (the "Pledged Shares") to secure his obligations under the contract, and retained dividend and voting rights in the Pledged Shares
during the term of the pledge.

The number of shares of Company common stock to be delivered to buyer on the maturity date is to be determined as follows: (a) if the
price of a share of Company common stock on December 28, 2009 (the "Final Price") is less than $18.23 (the "Floor Strike Price"), the
reporting person will deliver to the buyer all of the Pledged Shares; (b) if the Final Price is between the Floor Strike Price and $25.522

(2) (the "Cap Strike Price"), the reporting person will deliver to the buyer a number of shares of Company common stock having a value
(based on the Final Price) equal to $2,734,500; and (c) if the Final Price is greater than the Cap Strike Price, the reporting person will
deliver to the buyer a number of shares of Company common stock calculated using the following formula: [(Floor Strike Price/Final
Price) + ((Final Price - Cap Strike Price)/Final Price)] X 150,000.

The transaction reported on this Form 4 was effected pursuant to a Rule 10b5-1 trading plan adopted by the reporting person on May 9,
2008.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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