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CALCULATION OF REGISTRATION FEE

Proposed maximum Proposed maximum
Title of securities to be Amount to be offering price per aggregate offering Amount of
registered Registered(') share® price(z) registration fee

Common Stock, par value 822,360 $23.62 $19,424,143. $1,571.
$0.001 per share, issuable

upon exercise of

currently outstanding

options under the 2000

Omnibus Stock and

Incentive Plan

Common Stock, par value 1,600,000 $23.62 $37,792,000. $3,057.
$0.001 per share, issuable

upon exercise of options

or purchase of shares to

be issued under the 2002

Equity Incentive Plan

Common Stock, par value 600,000 $23.62 $14,172,000. $1,147.
$0.001 per share, issuable

upon purchase of shares

to be issued under the

2002 Employee Stock

Purchase Plan

Total 3,022,360 $23.62 $71,388,143. $5,775.

(1)  In addition, pursuant to Rule 416(c) under the Securities Act of 1933, as amended, this registration statement also covers an indeterminate amount of
interests to be offered or sold pursuant to the employee benefit plans described herein.

(2) Estimated solely for purposes of calculating the amount of the registration fee pursuant to Rule 457 of the Securities Act of 1933, as amended, based on the
average of the high and low prices reported in the consolidated reporting system of the registrant’s common stock as of August 26, 2003.



PART 1

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Information required by Part I to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in accordance with Rule 428
under the Securities Act of 1933, as amended (the “Securities Act”).

Item 3.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Incorporation of Documents by Reference.

The following documents filed by Molina Healthcare, Inc. with the Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), are incorporated herein by reference:

1.

2.

Our prospectus, filed July 2, 2003, under file number 333-102268.

Our Current Report on Form 8-K, filed July 9, 2003, regarding the exercise of the underwriters’ option, under file number 1-31719.
Our Current Report on Form 8-K, filed July 9, 2003, regarding the repurchase of shares, under file number 1-31719.

Our Quarterly Report on Form 10-Q for the second quarter ended June 30, 2003, filed August 12, 2003, under file number 1-31719.

The description of our Common Stock contained in our Form 8-A Registration Statement, filed June 25, 2003, under file number 1-31719, which
incorporates by reference the description of our Common Stock contained in our Form S-1 Registration Statement, filed December 30, 2002, under
file number 333-102268, as amended.

All documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-effective
amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated
by reference into this Registration Statement and to be a part hereof from the date of filing of such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference shall be deemed to be modified or superseded for purposes
of this Registration Statement to the extent that a statement contained herein or in any subsequently filed document which also is or is deemed to be incorporated
by reference modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this Registration Statement.



Item 4. Description of Securities.

The Common Stock to be offered is registered under Section 12 of the Exchange Act, and, therefore, the description of securities is omitted herefrom.
Item 5. Interests of Named Experts and Counsel.

Not applicable.
Item 6. Indemnification of Directors and Officers.

The General Corporation Law of the State of Delaware, or DGCL, permits Delaware corporations to eliminate or limit the monetary liability of directors,
officers, employees and agents for breach of fiduciary duty of care, subject to certain limitations. Our certificate of incorporation provides that our directors and
officers shall not be liable to us or our stockholders for monetary damages arising from a breach of fiduciary duty owed by such director or officer, as applicable,
except for liability (1) for any breach of a director’s or officer’s duty of loyalty to us or our stockholders, (2) for intentional misconduct, fraud or a knowing
violation of law under Section 174 of the DGCL or (3) for a transaction from which the officer or director derived an improper personal benefit. Our bylaws
provide for the indemnification of our directors, officers, employees and agents to the extent permitted by the DGCL. Our directors and officers are insured
against certain liabilities for actions taken in such capacities, including liabilities under the Securities Act.

We have entered into an indemnification agreement with each of our directors, executive officers and certain other officers. The indemnification
agreements provide that the director or officer will be indemnified to the fullest extent not prohibited by law for claims arising in such person’s capacity as a
director or officer. In addition, our obligations under the indemnification agreements with our independent directors are guaranteed up to a maximum of $22.5
million by the Mary R. Molina Living Trust, the holder of approximately 22.2% of our common stock.

Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.
Reference is made to the Index to Exhibits.
Item 9. Undertakings.
(1)  The undersigned registrant hereby undertakes:

(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement to include any
material information with respect to the plan of distribution not previously disclosed in the
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registration statement or any material change to such information in the registration statement.

(b) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(c) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(d) That, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to section
13(a) or 15(d) of the Securities Act (and each filing of the employee benefit plan’s annual report pursuant to section 15(d) of the Exchange Act) that
is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions described in Item 6 or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy
as expressed in the Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Long Beach, State of California, on the 28th day of August, 2003.

MOLINA HEALTHCARE, INC.

By: /s/ J. MARIO MOLINA, M.D.

J. Mario Molina, M.D., Chief Executive Officer (Principal
Executive Officer)



POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints J. Mario Molina, M.D., his or her true and lawful attorney-in-fact and agent
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments
(including post-effective amendments) and additions to this registration statement on Form S-8, and to file any such amendments, with all exhibits thereto, and
other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to such attorney-in-fact and agents full power and
authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that such attorney-in-fact and agents or his substitute or substitutes may lawfully do or cause to be done by virtue
thereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following persons in the
capacities and on the dates indicated.

Signature

/s/ J. MARIO MOLINA, M.D.

J. Mario Molina, M.D.

/s/ JOHN C. MOLINA

John C. Molina

/s/  JOSEPH W. WHITE, CPA

Joseph W. White, CPA

/s/  GEORGE S. GOLDSTEIN, PH.D.

George S. Goldstein, Ph.D.

/s/  CHARLES Z. FEDAK, CPA

Charles Z. Fedak, CPA

/s/ SALLY K. RICHARDSON

Sally K. Richardson

Title

Director, Chairman of the Board, Chief Executive Officer
and President (Principal Executive Officer)

Director, Executive Vice President, Financial Affairs,
Chief Financial Officer and Treasurer (Principal Financial
Officer)

Vice President, Accounting (Principal Accounting

Officer)

Director; Executive Vice President, Health Plan
Operations

Director

Director

Date

August 28, 2003

August 28, 2003

August 28, 2003

August 28, 2003

August 28, 2003

August 28, 2003



Exhibit
Number

3.1

32
33

5.1
10.1

10.2

10.3

23.1
23.2
24.1

INDEX TO EXHIBITS

Description of Exhibit

Certificate of Incorporation (incorporated by reference to Exhibit 3.2 to registrant’s Registration Statement on Form S-1 (Number 333-102268),
as amended).

Bylaws (incorporated by reference to Exhibit 3.4 to registrant’s Registration Statement on Form S-1 (Number 333-102268), as amended).

Form of share certificate for common stock (incorporated by reference to Exhibit 3.5 to registrant’s Registration Statement on Form S-1 (Number
333-102268), as amended).

Opinion of McDermott, Will & Emery.

2000 Omnibus Stock and Incentive Plan (incorporated by reference to Exhibit 10.12 to registrant’s Registration Statement on Form S-1 (Number
333-102268), as amended).

2002 Equity Incentive Plan (incorporated by reference to Exhibit 10.13 to registrant’s Registration Statement on Form S-1 (Number 333-
102268), as amended).

2002 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.14 to registrant’s Registration Statement on Form S-1 (Number
333-102268), as amended).

Consent of Ernst & Young LLP, Independent Auditor.
Consent of McDermott, Will & Emery (included in Exhibit 5.1).

Powers of Attorney (included on signature page).



EXHIBIT 5.1
OPINION OF McDERMOTT, WILL & EMERY
[McDermott, Will & Emery Letterhead]
August 28, 2003

Molina Healthcare, Inc.
One Golden Shore Drive
Long Beach, California 90802

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as counsel for Molina Healthcare, Inc. (the “Company”) in connection with the preparation and filing of a Registration Statement on Form
S-8 (the “Registration Statement”) for the registration under the Securities Act of 1933, as amended (the “Securities Act”), of 3,022,360 shares of the Company’s
Common Stock, par value $0.001 per share (the “Shares”), which may be issued pursuant to the Company’s 2000 Omnibus Stock and Incentive Plan, 2002 Equity
Incentive Plan and 2002 Employee Stock Purchase Plan (collectively, the “Plans™).

This opinion is being delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act.

In connection with rendering the opinion set forth herein, we have examined originals or copies, certified or otherwise identified to our satisfaction, of such
records of the Company and such agreements, certificates of public officials, certificates of officers or other representatives of the Company and others and such
other documents, certificates and records as we have deemed necessary or appropriate as a basis for the opinions set forth herein.

In our examination, we have assumed the legal capacity of all natural persons, the genuineness of all signatures (including endorsements), the authority of
trustees, the authenticity of all documents submitted to us as originals and the conformity to original documents of all documents submitted to us as certified,
conformed or photostatic copies and the authenticity of the originals of such documents. As to any facts material to the opinion expressed herein which we have
not independently established or verified, we have relied upon statements and representations of the Company and its subsidiaries and their respective officers and
other representatives and of public official and others.

We do not express any opinion as to the laws of any jurisdiction other than the General Corporation Law of the State of Delaware.

Based upon and subject to the foregoing, we are of the opinion that, when the certificates evidencing the Shares in the form of the specimen certificate
examined by us shall have been manually signed by an authorized officer of the transfer agent and registrar for the Shares and registered by such transfer agent
and registrar and the Shares shall have been delivered to and paid for in accordance with the terms of the respective Plans, the issuance and sale of the



Shares will have been duly authorized and the Shares will be validly issued and fully paid and nonassessable.

We hereby consent to the filing of this opinion with the Securities and Exchange Commission (the “Commission”) as an exhibit to the Registration
Statement and to the reference to our firm in the Registration Statement. We do not admit in providing such consent that we are included in the category of
persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.

Sincerely,

/s/  MCDERMOTT, WILL & EMERY



EXHIBIT 23.1
CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITOR

We consent to the incorporation by reference of our report dated January 31, 2003 (except Note 6, as to which the date is March 21, 2003, Note 12, as to
which the date is May 12, 2003, and Note 10, as to which the date is June 26, 2003), in this Registration Statement (Form S-8) pertaining to the Molina
Healthcare, Inc. 2000 Omnibus Stock and Incentive Plan, 2002 Equity Incentive Plan and 2002 Employee Stock Purchase Plan, with respect to the consolidated

financial statements of Molina Healthcare, Inc. included in its registration statement and prospectus (Form S-1 No. 333-102268), filed with the Securities and
Exchange Commission.

/s/  ERNST & YOUNG LLP

Los Angeles, California
August 21, 2003



