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Item 1.01  Entry into a Material Definitive Agreement

On August 11, 2014, Molina Healthcare, Inc., a Delaware corporation (the “Company”), entered into separate, privately-negotiated, exchange agreements
(“Exchange Agreements”) with five beneficial owners (the “Participating Holders”) of the Company’s outstanding 3.75% Convertible Senior Notes due 2014
(the “Existing Notes”).  Pursuant to the terms of the Exchange Agreements, the Company will issue $68.872 million aggregate principal amount of the
Company’s new 1.625% Convertible Senior Notes due 2044 (the “2044 Notes”), a certain number of shares of the Company’s common stock (with such
number rounded down to the nearest whole share for each holder and determined based on the arithmetic average of the daily volume weighted average
prices of the Company’s common stock as published on Bloomberg page “MOH <equity> AQR” over a 10 trading day period beginning on August 19, 2014
(such period, the “Averaging Period,” and such number of shares of the Company’s common stock, the “Exchange Shares”)) and an amount of cash equal to
the accrued and unpaid interest on the Existing Notes up to, but excluding, the Settlement Date plus the amount of interest that would have been payable on
such Existing Notes had such Existing Notes remained outstanding until October 1, 2014, in exchange for $68.872 million aggregate principal amount of
Existing Notes (which represents approximately 37% of the aggregate outstanding principal amount of the Existing Notes). The principal amount of Existing
Notes to be exchanged for each $1,000 principal amount of 2044 Notes is $1,000 and was determined in individual negotiations between the Company and
each Participating Holder.   

The Company currently expects the settlement of the transactions contemplated by the Exchange Agreements to occur on or around September 5, 2014,
subject to the satisfaction of customary closing conditions.

The foregoing description of the Exchange Agreements does not purport to be complete and is qualified in its entirety by reference to the form of Exchange
Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

In connection with the issuance of the 2044 Notes, the Company will enter into an Indenture (the “Indenture”) with U.S. Bank National Association, as
trustee.  A copy of the Indenture will be filed by the Company as an exhibit to a Current Report on Form 8-K following the closing of the exchange offer
described above (the “Exchange”).

Item 3.02  Unregistered Sales of Equity Securities

On August 11, 2014, the Company entered into the Exchange Agreements pursuant to which the Company will, subject to the satisfaction of customary
closing conditions, issue $68.872 million aggregate principal amount of 2044 Notes and Exchange Shares to the Participating Holders.  The 2044 Notes and
Exchange Shares were offered, and will be sold, pursuant to the exemption provided by Section 4(a)(2) of the Securities Act of 1933, as amended (the
“Securities Act”).  This offer was made by the Company to no more than ten persons, each of which is an accredited investor (within the meaning of Rule 501
promulgated under the Securities Act) and a qualified institutional buyer (as defined in Rule 144A under the Securities Act).  The Company will not receive
any proceeds from the issuance of the 2044 Notes or the Exchange Shares.



Upon conversion of the 2044 Notes, the Company will pay cash and, if applicable, deliver shares of the Company’s common stock to the converting holder
based on a conversion premium of approximately 30% above the arithmetic average of the daily volume weighted average prices of the Company’s common
stock as published on Bloomberg page “MOH <equity> AQR” over the Averaging Period.  In connection with the Exchange, the holders who are hedging
their Existing Notes may decide to adjust their hedge positions by purchasing shares of the Company’s common stock or entering into synthetic long
positions on the Company’s common stock.  These activities could have the effect of increasing, or limiting a decline in, the market price of the Company’s
common stock during the Averaging Period.

Additional information pertaining to the exchange of Existing Notes for the 2044 Notes and the Exchange Shares is contained in Item 1.01 of this Current
Report on Form 8-K and incorporated herein by reference.

The 2044 Notes, any shares of common stock issuable upon conversion of the 2044 Notes and the Exchange Shares have not been, and will not be, registered
under the Securities Act or any state securities law.  The Company does not intend to file a shelf registration statement for resale of the 2044 Notes, the shares
of the common stock, if any, issuable upon conversion thereof or the Exchange Shares.

This Current Report on Form 8-K does not constitute an offer to sell, or a solicitation of an offer to buy, any security and shall not constitute an offer,
solicitation or sale in any jurisdiction in which such offering would be unlawful.

Item 8.01  Other Events

On August 11, 2014, the Company issued a press release announcing the Exchange and its entry into the Exchange Agreements.  A copy of the press release
is attached hereto as Exhibit 99.1 and incorporated herein by reference.

Item 9.01  Financial Statements and Exhibits

(d)  Exhibits

Exhibit No.  Description
10.1  Form of Exchange Agreement

 
99.1 Press Release dated August 11, 2014



 SIGNATURE

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.

MOLINA HEALTHCARE, INC.
 

Date: August 12, 2014 By: /s/ Jeff D. Barlow
 Jeff D. Barlow
 Chief Legal Officer and Secretary
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Exhibit 10.1

Form of Exchange Agreement

August 11, 2014

Molina Healthcare, Inc.
200 Oceangate, Suite 100
Long Beach, CA 90802-4317
Attn: John C. Molina

 Re: Molina Healthcare, Inc. Exchange of 3.75% Convertible Senior Notes
due 2014 (CUSIP 60855R AA8)

Ladies and Gentlemen:

The undersigned beneficial owner of Molina Healthcare, Inc.’s (the “Company”) 3.75% Convertible Senior Notes due 2014, CUSIP 60855R AA8 (the “Old Notes”) hereby
agrees with the Company to exchange the Old Notes for 1.625% Convertible Senior Notes due 2044 (the “2044 Notes”), shares of the Company’s Common Stock, par value $0.001
per share (the “Exchange Shares”) and the Applicable Interest Amount (as defined below), pursuant to the terms and conditions of this Exchange Agreement.  The undersigned
understands that this exchange (the “Exchange”) is being made without registration of the 2044 Notes or the Exchange Shares under the Securities Act of 1933, as amended (the
“Securities Act”), or any securities laws of any state of the United States or of any other jurisdiction, and is being made only to beneficial owners of Old Notes who are both
“accredited investors” (as defined in Rule 501 of Regulation D under the Securities Act) and “qualified institutional buyers” (as defined in Rule 144A under the Securities Act) in
reliance on a private placement exemption from registration under the Securities Act.  The Exchange is described in and made pursuant to the Preliminary Private Placement Circular,
dated on or about August 4, 2014, the Pricing Term Sheet, dated August 11, 2014 (collectively, the “Private Placement Documents”) and the Final Private Placement Circular, to be
dated on or around August 28, 2014 (the “Final Private Placement Document”).  

1.        Exchange Consideration.  Subject to the terms and conditions of this Exchange Agreement, the undersigned hereby agrees to exchange an aggregate principal amount of the
Old Notes set forth on the signature page hereto for the consideration in the amount and form as follows (the “Consideration”):

An amount of cash in United States dollars equal to (i) the accrued and unpaid interest on such Old Notes up to, but excluding, the Closing Date plus (ii) the
interest that would have accrued on such Old Notes from, and including, the Closing Date to, but excluding, October 1, 2014 had such Old Notes remained
outstanding from the Closing Date to October 1, 2014 (such amounts payable pursuant to this bullet, the “Applicable Interest Amount”), which amount of cash
equals [__] (or [__] per Old Note);

2044 Notes: $1,000 principal amount of 2044 Notes per $1,000 principal amount of Old Notes; and
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Exchange Shares: A number of Exchange Shares per $1,000 principal amount of Old Notes (with the aggregate number of Exchange Shares delivered to the
undersigned in respect of all of its Old Notes validly submitted for exchange rounded down to the nearest whole Exchange Share) equal to the sum of the Daily
Exchange Amounts for each of the 10 consecutive “VWAP Trading Days” (as defined in the indenture, dated as of October 11, 2007, as supplemented by the first
supplemental indenture, dated as of October 11, 2007 (the “Old Notes Indenture”), between the Company and U.S. Bank National Association as trustee (the “Old
Notes Trustee”)) during the Exchange Valuation Period. 

“Daily Exchange Amount” means, for each of the 10 consecutive “VWAP Trading Days” (as defined in the Old Notes Indenture) during the Exchange Valuation Period,
a number of shares of the Company’s common stock equal to (i) the amount in United States dollars equal to the excess, if any, of (x) 1/10th (one-tenth) of the product of
the “Conversion Rate” (as defined in the Old Notes Indenture) and the “Daily VWAP” for such “VWAP Trading Day” (each as defined in the Old Notes Indenture) over
(y) $100 divided by (ii) the “Daily VWAP” for such “VWAP Trading Day” (each as defined in the Old Notes Indenture). 

“Exchange Valuation Period” means the 10 consecutive “VWAP Trading Days” (as defined in the Old Notes Indenture) beginning on, and including, August 19, 2014.  

For the avoidance of doubt, the reference to “20 consecutive VWAP Trading Days during the Conversion Period” in the definition of “Daily VWAP” in the Old Notes
Indenture will be disregarded for purposes of the foregoing calculation.

The Exchange shall occur in accordance with the procedures described in Section 3 hereof.

2.        The Closing.  The closing of the Exchange (the “Closing”) shall take place at the offices of Latham & Watkins LLP at 10:00 a.m. New York City time on the third business day
immediately following the last “VWAP Trading Day” of the Exchange Valuation Period, expected to be September 5, 2014 (the “Closing Date”), or at such other time and place as the
Company may designate by notice to the undersigned; provided that the Closing shall have occurred on or prior to the thirteenth business day immediately following the last “VWAP
Trading Day” of the Exchange Valuation Period.

3.        Exchange.  Subject to the terms and conditions of this Exchange Agreement, the undersigned hereby sells, assigns and transfers to, or upon the order of, the Company, all right,
title and interest in such portion of the Old Notes as is indicated on the signature page hereto, waives any and all other rights with respect to such Old Notes, and releases and discharges
the Company from any and all claims the undersigned may now have, or may have in the future, arising out of, or related to, such Old Notes, including, without limitation, any claims
arising from any existing or past defaults, or any claims that the undersigned is entitled to receive additional interest with respect to the Old Notes (other than the right to receive any
interest included in the Applicable Interest Amount).
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The Depository Trust Company (“DTC”) will act as securities depository for the Exchange Shares and the 2044 Notes.  On or prior to 12:00 p.m. New York City time on the
business day immediately preceding the Closing Date, the undersigned agrees to direct the eligible DTC participant through which the undersigned holds a beneficial interest in the Old
Notes to submit a one-sided withdrawal instruction through DTC’s Deposits and Withdrawal at Custodian (“DWAC”) program to the Old Notes Trustee, for the aggregate principal
amount of the Old Notes to be exchanged pursuant to this Exchange Agreement (the “DWAC Withdrawal”).

(i) On or prior to 9:00 a.m. New York City time on the Closing Date, the Company will submit, through the DWAC Online System of American Stock Transfer & Trust
Company, LLC, acting as the Company’s Transfer Agent for its common stock (the “Transfer Agent”), a deposit instruction for the aggregate number of Exchange Shares (the
“Exchange Shares DWAC Deposit”) and (ii) on or prior to 12:00 p.m. New York City time on the business day immediately preceding the Closing Date, the undersigned agrees to
direct the eligible DTC participant through which the undersigned previously held a beneficial interest in the Old Notes (or any other DTC participant of its choosing) to submit a
deposit instruction on the Closing Date prior to 12:00 p.m. New York City time on such date to U.S. Bank National Association (the “2044 Notes Trustee”), for the aggregate principal
amount of 2044 Notes (the “2044 Notes DWAC Deposit”), in each case, to be exchanged pursuant to this Exchange Agreement, or comply with such other settlement procedures
mutually agreed in writing by the undersigned, the Company, the Old Notes Trustee, the 2044 Notes Trustee and the Transfer Agent.  The Exchange Shares and the 2044 Notes will
not be delivered until a valid DWAC Withdrawal of the Old Notes has been received by the Old Notes Trustee.  In the event the Closing does not occur, any Old Notes submitted for
DWAC Withdrawal will be returned to the DTC participant that submitted the withdrawal instruction in accordance with the procedures of DTC.

On the Closing Date, subject to satisfaction of the conditions precedent specified in this Exchange Agreement and the prior receipt of the DWAC Withdrawal conforming with
the aggregate principal amount of the Old Notes to be exchanged, the Company hereby agrees to (i) transfer by wire of immediately available funds to the account of the undersigned
at a bank in the United States of America provided by the undersigned as Exhibit A to this Exchange Agreement all Applicable Interest Amounts on the Old Notes to be exchanged; (ii)
issue the Exchange Shares, and direct the Transfer Agent to accept the Exchange Shares DWAC Deposit conforming with the aggregate number of Exchange Shares to be issued in the
Exchange and deliver the Exchange Shares (or comply with such other settlement procedures mutually agreed in writing by the undersigned, the Company and the Transfer Agent);
and (iii) execute the 2044 Notes, and direct the 2044 Notes Trustee to authenticate and, by acceptance of the 2044 Notes DWAC Deposit, deliver, the 2044 Notes (or comply with such
other settlement procedures mutually agreed in writing by the undersigned, the Company and the 2044 Notes Trustee), in each case to the DTC account specified on the signature page
to this Exchange Agreement.  If (i) the 2044 Notes Trustee or Transfer Agent is unable to locate the DWAC Withdrawal, Exchange Shares DWAC Deposit or 2044 Notes DWAC
Deposit or (ii) the DWAC Withdrawal, Exchange Shares DWAC Deposit or 2044 Notes DWAC Deposit does not conform with the Old Notes, the Exchange Shares or the 2044 Notes,
respectively, to be exchanged pursuant to this Exchange Agreement, the Company will promptly notify the undersigned.
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All questions as to the form of all documents and the validity and acceptance of the Old Notes, the Exchange Shares and the 2044 Notes will be determined by the Company, in
its sole discretion, which determination shall be final and binding.

All authority herein conferred or agreed to be conferred in this Exchange Agreement shall survive the dissolution of the undersigned and any representation, warranty,
undertaking and obligation of the undersigned hereunder shall be binding upon the trustees in bankruptcy, legal representatives, successors and assigns of the undersigned.

4.        Representations and Warranties of the Company. The Company represents and warrants to the undersigned that:

(a)       The Company is duly formed and validly existing under the laws of the State of Delaware, with full power and authority to conduct its business as it is currently being
conducted and to own its assets.

(b)       The Exchange Shares, when issued, delivered and paid for in the manner set forth in this Exchange Agreement, will be validly issued, fully paid and non-assessable, and
the issuance of such Exchange Shares will not be subject to any preemptive or similar rights.

(c)       The 2044 Notes have been duly authorized and, when issued, authenticated and delivered in the manner provided for in the indenture to be dated as of the Closing Date
between the Company and the 2044 Notes Trustee (the “Indenture”) and in this Exchange Agreement, will be validly issued, will constitute valid and binding obligations of the
Company, enforceable against the Company in accordance with their terms, except as enforceability may be limited by applicable bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium or similar laws affecting creditors’ rights generally or by equitable principles relating to enforceability, including principles of commercial reasonableness,
good faith and fair dealing, regardless of whether enforcement is sought in a proceeding at law or in equity, and will be entitled to the benefits of the Indenture; and the 2044 Notes
will conform to the description thereof set forth in the Private Placement Documents and the Final Private Placement Document in all material respects.

(d)       The Indenture has been duly authorized by the Company and, when duly authorized, executed and delivered in accordance with its terms by the 2044 Notes Trustee, will
constitute a valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as enforceability may be limited by applicable
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or similar laws affecting creditors’ rights generally or by equitable principles relating to enforceability,
including principles of commercial reasonableness, good faith and fair dealing, regardless of whether enforcement is sought in a proceeding at law or in equity; and the Indenture will
conform to the description thereof contained in the Private Placement Documents and the Final Private Placement Document in all material respects.

(e)       Upon issuance and delivery of the 2044 Notes pursuant to the Indenture and this Exchange Agreement, the 2044 Notes will be convertible at the option of the holders
thereof into shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”), in accordance with the terms of the 2044 Notes.  The Company has reserved
a sufficient number of shares of Common Stock for issuance upon conversion of the 2044 Notes and, when such shares of Common Stock are issued upon conversion of the 2044
Notes in accordance with the terms of the 2044 Notes and the Indenture, such shares will be validly issued, fully paid and non-assessable, and the issuance of such shares of Common
Stock will not be subject to any preemptive or similar rights.
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(f)       The issuance of the Exchange Shares and the 2044 Notes in book-entry form through DTC in exchange for the Old Notes pursuant to this Exchange Agreement is
exempt from the registration requirements of the Securities Act and, assuming the undersigned is not, and during the past three months has not been, an affiliate of the Company, the
Exchange Shares and the 2044 Notes to be delivered to the undersigned’s account pursuant to this Exchange Agreement will not be subject to restrictions on transfer under the
Securities Act (and will not have any restrictive legends on such Exchange Shares or 2044 Notes).

(g)       It is not necessary to qualify the Indenture under the Trust Indenture Act of 1939, as amended.

5.        Representations and Warranties of the Undersigned.  The undersigned hereby represents and warrants to and covenants with the Company that:

(a)       The undersigned has full power and authority to exchange, sell, assign and transfer the Old Notes exchanged hereby and to enter into this Exchange Agreement and
perform all obligations required to be performed by the undersigned hereunder.

(b)       The undersigned has been the beneficial owner of the Old Notes continuously since at least August 1, 2014 and is the current beneficial owner of the Old Notes.  When
the Old Notes are exchanged, the Company will acquire good, marketable and unencumbered title thereto, free and clear of all liens, restrictions, charges and encumbrances.  The Old
Notes exchanged hereby are not subject to any adverse claims, rights or proxies.

(c)       The Exchange will not contravene any law, rule or regulation binding on the undersigned or any investment guideline or restriction applicable to the undersigned.

(d)       The undersigned is a resident of the state set forth on the signature page hereto and is not acquiring the Exchange Shares or the 2044 Notes as a nominee or agent or
otherwise for any other person.

(e)       The undersigned will comply with all applicable laws and regulations in effect in any jurisdiction in which the undersigned purchases (or acquires pursuant to the
Exchange) or sells Exchange Shares or 2044 Notes and will obtain any consent, approval or permission required for such purchases, acquisitions or sales under the laws and
regulations of any jurisdiction to which the undersigned is subject or in which the undersigned makes such purchases, acquisitions or sales, and the Company shall have no
responsibility therefor.

(f)        The undersigned has received a copy of the Private Placement Documents.  The undersigned acknowledges that no person has been authorized to give any information
or to make any representation concerning the Company or the Exchange other than as contained in the Private Placement Documents and the information given by the Company’s
duly authorized officers and employees in connection with the undersigned’s examination of the Company and the terms of the Exchange, the Consideration, and the Company does
not, and J. Wood Capital Advisors LLC (“JWCA”) does not, take any responsibility for, and neither the Company nor JWCA can provide any assurance as to the reliability of, any
other information that others may provide to the undersigned.
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(g)       The undersigned understands and accepts that the 2044 Notes and Exchange Shares to be acquired in the Exchange involve risks, including those described in the Private
Placement Documents.  The undersigned has such knowledge, skill and experience in business, financial and investment matters that the undersigned is capable of evaluating the merits
and risks of the Exchange and an investment in the Exchange Shares and the 2044 Notes.  With the assistance of the undersigned’s own professional advisors, to the extent that the
undersigned has deemed appropriate, the undersigned has made its own legal, tax, accounting and financial evaluation of the merits and risks of an investment in the Exchange Shares
and the 2044 Notes and the consequences of the Exchange and this Exchange Agreement.  The undersigned has considered the suitability of the Exchange Shares and the 2044 Notes
as an investment in light of its own circumstances and financial condition and the undersigned is able to bear the risks associated with an investment in the Exchange Shares and the
2044 Notes.

(h)       The undersigned confirms that it is not relying on any communication (written or oral) of the Company, JWCA or any of their affiliates as investment advice or as a
recommendation to participate in the Exchange and receive the Consideration in exchange for Old Notes.  It is understood that information provided in the Private Placement
Documents, the Final Private Placement Document or by the Company, JWCA or any of its affiliates shall not be considered investment advice or a recommendation with respect to the
Exchange, and that neither the Company, JWCA nor any of its or their affiliates is acting or has acted as an advisor to the undersigned in deciding whether to participate in the
Exchange and to exchange Old Notes for the Consideration.

(i)       The undersigned confirms that the Company has not (A) given any guarantee or representation as to the potential success, return, effect or benefit (either legal,
regulatory, tax, financial, accounting or otherwise) of an investment in the Exchange Shares and the 2044 Notes or (B) made any representation to the undersigned regarding the
legality of an investment in the Exchange Shares and the 2044 Notes under applicable investment guidelines, laws or regulations.  In deciding to participate in the Exchange, the
undersigned is not relying on the advice or recommendations of the Company or JWCA and the undersigned has made its own independent decision that the investment in the
Exchange Shares and the 2044 Notes is suitable and appropriate for the undersigned.

(j)       The undersigned is familiar with the business and financial condition and operations of the Company and has conducted its own investigation of the Company, the
Exchange Shares and the 2044 Notes.  The undersigned has had access to the Securities and Exchange Commission filings of the Company and such other information concerning the
Company, the Exchange Shares and the 2044 Notes as it deems necessary to enable it to make an informed investment decision concerning the Exchange.  The undersigned has been
offered the opportunity to ask questions of the Company and received answers thereto, as it deems necessary to enable it to make an informed investment decision concerning the
Exchange.
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(k)      The undersigned understands that no federal or state agency has passed upon the merits or risks of an investment in the Exchange Shares and the 2044 Notes or made any
finding or determination concerning the fairness or advisability of this investment.

(l)       The undersigned is an “accredited investor” as defined in Rule 501(a) under the Securities Act and it and any account for which it is acting is a “qualified institutional
buyer” as defined in Rule 144A under the Securities Act.  The undersigned agrees to furnish any additional information requested by the Company or any of its affiliates to assure
compliance with applicable U.S. federal and state securities laws in connection with the Exchange.

(m)     The undersigned is not directly, or indirectly through one or more intermediaries, controlling or controlled by, or under direct or indirect common control with, the
Company and is not, and has not been for the immediately preceding three months, an “affiliate” (within the meaning of Rule 144 under the Securities Act) of the Company.

(n)      The undersigned is acquiring the Exchange Shares and the 2044 Notes solely for the undersigned’s own beneficial account, for investment purposes, and not with a view
to, or for resale in connection with, any distribution of the Exchange Shares or the 2044 Notes.  The undersigned understands that the Exchange Shares and the 2044 Notes have not
been registered under the Securities Act or any state securities laws by reason of specific exemptions under the provisions thereof which depend in part upon the investment intent of
the undersigned and the accuracy of the other representations made by the undersigned in this Exchange Agreement.  The undersigned understands that the Company is relying upon
the representations and agreements contained in this Exchange Agreement (and any supplemental information) for the purpose of determining whether the undersigned’s participation
in the Exchange meets the requirements for such exemptions.

(o)       The undersigned acknowledges that the terms of the Exchange have been mutually negotiated between the undersigned and the Company.

(p)       The undersigned acknowledges the Company intends to pay JWCA a fee in respect of the Exchange.

(q)       The undersigned will, upon request, execute and deliver any additional documents deemed by the Company, the Old Notes Trustee, the 2044 Notes Trustee or the
Transfer Agent to be necessary or desirable to complete the exchange, assignment and transfer of the Old Notes exchanged hereby.

(r)       The undersigned understands that, unless the undersigned notifies the Company in writing to the contrary at or before the Closing, each of the undersigned’s
representations and warranties contained in this Exchange Agreement will be deemed to have been reaffirmed and confirmed as of the Closing, taking into account all information
received by the undersigned.

(s)       The undersigned was given a meaningful opportunity to negotiate the terms of the Exchange.
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(t)       The undersigned’s participation in the Exchange was not conditioned by the Company on the undersigned’s exchange of a minimum principal amount of Old Notes for
the Consideration.

(u)       The undersigned does not have an ownership interest equal to or greater than either 5% of the number of shares of Common Stock of the Company or 5% of the voting
power outstanding of the Company, in each case, before the initial issuance of the securities issued in the Exchange.

(v)       The undersigned had a sufficient amount of time to consider whether to participate in the Exchange and neither the Company nor JWCA put any pressure on the
undersigned to respond to the opportunity to participate in the Exchange.

6.        Conditions to Obligations of the Undersigned and the Company.  The obligations of the undersigned to deliver the Old Notes and of the Company to deliver the Consideration
are subject to the satisfaction at or prior to the Closing of the following conditions precedent: the representations and warranties of the Company contained in Section 4 hereof and of
the undersigned contained in Section 5 hereof shall be true and correct as of the Closing in all respects with the same effect as though such representations and warranties had been
made as of the Closing.  

7.        Covenant and Acknowledgment of the Company.  At or prior to 9:00 a.m., New York City time, on August 12, 2014, the Company shall file its press release announcing the
Exchange (including the “Exchanges”, if any, with holders of Old Notes executing exchange agreements on the date hereof) on Form 8-K, which press release the Company
acknowledges and agrees will disclose all “Transaction Information” (as defined in the non-disclosure letter agreement entered into between the undersigned and JWCA) to the extent
such “Transaction Information” constitutes material non-public information regarding the Company or its securities.

8.        Waiver, Amendment.  Neither this Exchange Agreement nor any provisions hereof shall be modified, changed, discharged or terminated except by an instrument in writing,
signed by the party against whom any waiver, change, discharge or termination is sought.

9.        Assignability.  Neither this Exchange Agreement nor any right, remedy, obligation or liability arising hereunder or by reason hereof shall be assignable by either the Company
or the undersigned without the prior written consent of the other party.

10.      Taxation.  The undersigned acknowledges that either (i) the Company must be provided with a correct taxpayer identification number (“TIN”), generally a person’s social
security or federal employer identification number, and certain other information on Internal Revenue Service (“IRS”) Form W-9, which is provided as an attachment hereto, and a
certification, under penalty of perjury, that such TIN is correct, that the undersigned is not subject to backup withholding and that the undersigned is a United States person, or (ii)
another basis for exemption from backup withholding must be established.

11.      Waiver of Jury Trial.  THE UNDERSIGNED IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING
ARISING OUT OF THE TRANSACTIONS CONTEMPLATED BY THIS EXCHANGE AGREEMENT.
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12.      Governing Law.  This Exchange Agreement shall be governed by and construed in accordance with the laws of the State of New York, without giving effect to such state’s rules
concerning conflicts of laws that might provide for any other choice of law.

13.      Section and Other Headings.  The section and other headings contained in this Exchange Agreement are for reference purposes only and shall not affect the meaning or
interpretation of this Exchange Agreement.

14.      Counterparts.  This Exchange Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall be deemed to be an original and
all of which together shall be deemed to be one and the same agreement.

15.      Notices.  All notices and other communications to the Company provided for herein shall be in writing and shall be deemed to have been duly given if delivered personally or
sent by registered or certified mail, return receipt requested, postage prepaid to the following addresses, or in the case of the undersigned, the address provided on the signature page
below (or such other address as either party shall have specified by notice in writing to the other):

If to the Company: Molina Healthcare, Inc.
200 Oceangate, Suite 100
Long Beach, CA 90802-4317
Attn: John C. Molina
Telephone: (888) 562-5442 x111228
E-mail: john.molina@molinahealthcare.com

16.      Binding Effect.  The provisions of this Exchange Agreement shall be binding upon and accrue to the benefit of the parties hereto and their respective heirs, legal representatives,
successors and permitted assigns.

17.      Notification of Changes.  The undersigned hereby covenants and agrees to notify the Company upon the occurrence of any event prior to the closing of the Exchange pursuant
to this Exchange Agreement which would cause any representation, warranty, or covenant of the undersigned contained in this Exchange Agreement to be false or incorrect.

18.      Severability.  If any term or provision of this Exchange Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not
affect any other term or provision of this Exchange Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned has executed this Exchange Agreement as of the date first written above.

Holder:

By                                                                                                          

Name:
Title:    

Address:

Telephone:

State/Country of Domicile or Formation:

 
Old Notes to Be Exchanged
 
$        aggregate principal amount of the Old Notes

  
Beneficial Owner of Old Note:  
Principal Amount of Old Notes to be
exchanged:

$         principal

Account Broker:  
DTC Participant No.:  
Applicable Interest Amount: $
2044 Notes: $



The offer to exchange Old Notes for the Consideration as set forth above is confirmed and accepted by the Company.

MOLINA HEALTHCARE, INC.

By                                                                                                                              

Name:

Title:



Exhibit A

Wiring instructions for Applicable Interest Amount on Old Notes

  
Beneficial Owner of Old Note  
Bank Name  
ABA #  
For Credit To  
Account #  
For Further Credit to  
Account #  



Exhibit B

Under U.S. federal income tax law, a holder who exchanges Old Notes for the Consideration generally must provide such holder’s correct taxpayer identification number
(“TIN”) on IRS Form W-9 (attached hereto) or otherwise establish a basis for exemption from backup withholding.  A TIN is generally an individual holder’s social security number or
a holder’s employer identification number.  If the correct TIN is not provided, the holder may be subject to a $50 penalty imposed by the IRS.  In addition, certain payments made to
holders may be subject to U.S. backup withholding tax (currently set at 28% of the payment).  If a holder is required to provide a TIN but does not have the TIN, the holder should
consult its tax advisor regarding how to obtain a TIN.  Certain holders are not subject to these backup withholding and reporting requirements.  Non-U.S. Holders generally may
establish their status as exempt recipients from backup withholding by submitting a properly completed applicable IRS Form W-8 (available from the Company or the IRS at
www.irs.gov), signed, under penalties of perjury, attesting to such holder’s exempt foreign status.  U.S. backup withholding is not an additional tax.  Rather, the U.S. federal income
tax liability of persons subject to backup withholding will be reduced by the amount of tax withheld.  If withholding results in an overpayment of taxes, a refund may be obtained
provided that the required information is timely furnished to the IRS.  Holders are urged to consult their tax advisors regarding how to complete the appropriate forms and to
determine whether they are exempt from backup withholding or other withholding taxes.



Exhibit 99.1

Molina Healthcare, Inc. Announces Private Exchange of Convertible Senior Notes Due 2014 for a Combination of
Convertible Senior Notes Due 2044 and Shares of Common Stock

LONG BEACH, Calif.--(BUSINESS WIRE)--August 11, 2014--Molina Healthcare, Inc. (NYSE:MOH) (the “Company”) announced today that it has entered into separate, privately-
negotiated, exchange agreements with five holders of the Company’s outstanding 3.75% Convertible Senior Notes due 2014 (“Existing Notes”). Pursuant to the terms of these
exchange agreements, the Company will exchange $68.872 million aggregate principal amount of Existing Notes (which represents approximately 37% of the outstanding Existing
Notes) for $68.872 million aggregate principal amount of new 1.625% Convertible Senior Notes due 2044 (“2044 Notes”), a certain number of shares of the Company’s common
stock (with such number rounded down to the nearest whole share for each holder and determined based on the arithmetic average of the daily volume weighted average prices of the
Company’s common stock as published on Bloomberg page “MOH <equity> AQR” over a 10 trading day period beginning on August 19, 2014 (such period, the “Averaging Period,”
and such number of shares of the Company’s common stock, the “Exchange Shares”)) and an amount of cash equal to the accrued and unpaid interest on the exchanged Existing
Notes up to, but excluding the settlement date, plus the amount of interest that would have been payable on such Existing Notes had such Existing Notes remained outstanding until
October 1, 2014. Upon completion of this exchange, $118.128 million aggregate principal amount of Existing Notes will remain outstanding and will be due and payable in full by the
Company on October 1, 2014. The Company will not receive any proceeds from the issuance of the 2044 Notes and the Exchange Shares.

The 2044 Notes will mature on August 15, 2044 and will bear interest at a rate of 1.625% per year, payable semiannually in arrears on February 15 and August 15 of each year,
beginning on February 15, 2015. In addition, beginning with the semiannual interest period commencing immediately following the interest payment date on August 15, 2018,
contingent interest will accrue on the 2044 Notes during any semiannual interest period in which certain conditions are satisfied. Furthermore, additional interest of 0.25% per year will
be payable on the 2044 Notes for any semiannual interest period for which the principal amount of 2044 Notes outstanding is less than $100 million.

Holders of 2044 Notes may convert their 2044 Notes at their option at any time prior to the close of business on the business day immediately preceding February 15, 2044 only under
certain limited circumstances. On or after February 15, 2044 until the close of business on the second scheduled trading day immediately preceding the maturity date, holders may
convert their 2044 Notes at any time, regardless of the circumstances. Upon conversion, the Company will pay cash and, if applicable, deliver shares of the Company’s common stock
to the converting holder in an amount per $1,000 principal amount of 2044 Notes equal to the settlement amount (as defined in the related indenture).

The initial conversion rate will be based on a conversion premium of approximately 30% above the arithmetic average of the daily volume weighted average prices of the Company’s
common stock as published on Bloomberg page “MOH <equity> AQR” over the Averaging Period. In connection with the exchange, the holders who are hedging their Existing Notes
may decide to adjust their hedge positions by purchasing shares of the Company’s common stock or entering into synthetic long positions on the Company’s common stock. These
activities could have the effect of increasing, or limiting a decline in, the market price of the Company’s common stock during the Averaging Period.



The Company may not redeem the 2044 Notes prior to August 19, 2018. On or after August 19, 2018, the Company may redeem for cash all or part of the 2044 Notes, except for the
2044 Notes that the Company is required to repurchase in connection with a fundamental change (as defined in the related indenture) or on any specified repurchase date (as defined in
the indenture). The redemption price for the 2044 Notes will equal 100% of the principal amount of the 2044 Notes being redeemed, plus accrued and unpaid interest, if any, to, but
excluding, the redemption date.

If the Company undergoes a fundamental change (as defined in the indenture), holders of 2044 Notes may require the Company to repurchase for cash all or part of their 2044 Notes
at a repurchase price equal to 100% of the principal amount of the 2044 Notes to be repurchased, plus accrued and unpaid interest to, but excluding, the fundamental change
repurchase date. In addition, holders of 2044 Notes may require the Company to repurchase some or all of the 2044 Notes for cash on August 19, 2018, August 19, 2024, August 19,
2029, August 19, 2034 and August 19, 2039, in each case, at a specified date repurchase price equal to 100% of the principal amount of the 2044 Notes to be repurchased, plus
accrued and unpaid interest to, but excluding, the specified repurchase date.

The Company currently expects the settlement of the transactions contemplated by the above-referenced exchange agreements to occur on or around September 5, 2014, subject to the
satisfaction of customary closing conditions.

The 2044 Notes, any shares of common stock issuable upon conversion of the 2044 Notes and the Exchange Shares have not been registered under the Securities Act of 1933, as
amended (the “Securities Act”), or any state securities law. The Company does not intend to file a shelf registration statement for resale of the 2044 Notes, the shares of common stock,
if any, issuable upon conversion thereof or the Exchange Shares. Accordingly, we are offering the 2044 Notes and the Exchange Shares only to persons who are both accredited
investors (within the meaning of Rule 501 promulgated under the Securities Act) and qualified institutional buyers (as defined in Rule 144A under the Securities Act) in reliance on a
private placement exemption from registration under the Securities Act. This press release does not constitute an offer to sell, or a solicitation of an offer to buy, any security and shall
not constitute an offer, solicitation or sale in any jurisdiction in which such offering would be unlawful.

About Molina Healthcare

Molina Healthcare, Inc., a FORTUNE 500 company, provides managed health care services under the Medicaid and Medicare programs and through the state insurance marketplaces.
Through our locally operated health plans in 11 states across the nation, Molina currently serves approximately 2.3 million members. Dr. C. David Molina founded our company in
1980 as a provider organization serving low-income families in Southern California. Today, we continue his mission of providing high quality and cost-effective health care to those
who need it most. For more information about Molina Healthcare, please visit our website at www.molinahealthcare.com.

Certain statements contained herein may constitute "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995. These forward-looking
statements are not historical facts and are based on current expectations, estimates and projections about the Company's industry, management's beliefs and certain assumptions made
by management, many of which, by their nature, are inherently uncertain and beyond our control. Accordingly, readers are cautioned that any such forward-looking statements are not
guarantees of future performance and are subject to certain risks, uncertainties and assumptions that are difficult to predict including, without limitation, whether or not the Company
will consummate the issuance of the 2044 Notes and the Exchange Shares pursuant to the exchange agreements and such other factors as are set forth in the risk factors detailed from
time to time in the Company’s periodic reports filed with the Securities and Exchange Commission (“SEC”) including, without limitation, the risk factors detailed in the Company’s
Annual Report on Form 10-K for the year ended December 31, 2013. Since such statements involve risks and uncertainties, the actual results and performance of the Company may
turn out to be materially different from the results expressed or implied by such forward-looking statements. Given these uncertainties, readers are cautioned not to place undue reliance
on such forward-looking statements. Unless otherwise required by law, the Company also disclaims any obligation to update its view of any such risks or uncertainties or to announce
publicly the result of any revisions to the forward-looking statements made herein. Readers should carefully review the risks and uncertainties disclosed in the Company's reports with the
SEC, including, without limitation, those detailed under the heading "Risk Factors" in the Company's Annual Report on Form 10-K for the year ended December 31, 2013, and in
other reports or documents the Company files with, or furnishes to, the SEC from time to time. This information should also be read in conjunction with the Company's Consolidated
Financial Statements and the Notes thereto contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2013, and in other reports or documents the
Company files with, or furnishes to, the SEC from time to time.

CONTACT:
Molina Healthcare, Inc.
Juan José Orellana, 562-435-3666
Investor Relations
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