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Item 1.01.    Entry into a Material Definitive Agreement.

On May 22, 2017, Molina Healthcare, Inc., a Delaware corporation (the “Company”), entered into a purchase agreement (the “Purchase
Agreement”), by and among the Company, the guarantors party thereto and SunTrust Robinson Humphrey, Inc., acting as representative of the
several initial purchasers named in Schedule A thereto (the “Initial Purchasers”), relating to the issuance and sale of $330 million aggregate
principal amount of its senior notes due 2025 (the “Notes”), in a private offering to “qualified institutional buyers” pursuant to Rule 144A under the
Securities Act of 1933, as amended (the “Securities Act”), and to certain persons outside the United States in reliance on Regulation S under the
Securities Act. The offering is expected to close on or about June 6, 2017, subject to the satisfaction of customary closing conditions (the
“Settlement Date”).

The Notes will bear interest at a rate of 4.875% per year. Interest will be payable semi-annually in arrears on June 15 and December 15 of
each year, commencing December 15, 2017, and will accrue from the Settlement Date. The Notes will mature on June 15, 2025.

The Company estimates that after deducting fees and expenses payable by the Company, the net proceeds from the issuance and sale of
the Notes will be approximately $326 million (the “Net Proceeds”). No later than ten business days after the issue date, the Net Proceeds are to be
deposited into a newly-formed segregated deposit account in the name of the Company, and such Net Proceeds will be invested (and may be
reinvested) in cash and cash equivalents. Such Net Proceeds will be used by the Company (i) on or prior to August 20, 2018, to (a) redeem,
repurchase, repay, tender for, or acquire or retire for value (whether through one or more tender offers, open market repurchases, redemptions or
similar transactions) all or any portion of the Company’s 1.625% Convertible Senior Notes due 2044 (the “1.625% Convertible Notes”) or to satisfy
the cash portion of any consideration due upon any conversion of the 1.625% Convertible Notes pursuant to the requirements contained in the
indenture governing the 1.625% Convertible Notes, and/or (b) make any interest payments due on all or any portion of the Notes, (ii) on or after
August 20, 2018, to repurchase all or any portion of the 1.625% Convertible Notes that the Company is obligated to repurchase pursuant to the
requirements contained in the indenture governing the 1.625% Convertible Notes and (iii) subsequent to August 20, 2018 (or such earlier date in
the event that there are no longer any 1.625% Convertible Notes outstanding), in any other manner not otherwise prohibited by the indenture
governing the Notes, subject to the Company complying with clauses (i) or (ii) prior to any such amounts being used or applied in accordance with
this clause (iii). For payments made pursuant to the foregoing clauses (i) or, to the extent applicable, (ii), amounts permitted to be released from
the segregated account shall include amounts necessary to pay principal, any accrued and unpaid interest due on the date of any redemption,
repurchase, repayment, tender, acquisition or retirement for value or to satisfy the cash portion of any consideration due upon any conversion of
the 1.625% Convertible Notes, premiums (including tender premiums) and fees and expenses incurred in connection therewith. The funds
deposited into the above-referenced segregated deposit account will initially be classified as non-current assets on the Company’s consolidated
balance sheet.

The Purchase Agreement contains customary representations, warranties and agreements by the Company. In addition, the Company has
agreed to indemnify the Initial Purchasers against certain liabilities, as more particularly described in Section 7(a) of the Purchase Agreement.

The foregoing summary of the Purchase Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the
full text of the Purchase Agreement. A copy of the Purchase Agreement is being filed as Exhibit 1.1 hereto and is incorporated herein by
reference.



Item 8.01.    Other Events.

On May 22, 2017, the Company issued a press release announcing the pricing of the Notes. A copy of the press release is being filed as
Exhibit 99.1 to this Current Report on Form 8-K.

Item 9.01. Financial Statements and Exhibits.

(d)    Exhibits:

Exhibit
No. Description
1.1 Purchase Agreement, dated May 22, 2017, by and among the Company, the guarantors party thereto and SunTrust Robinson

Humphrey, Inc., as representative of the several initial purchasers named in Schedule A thereto.
99.1 Press release of Molina Healthcare, Inc. issued May 22, 2017.
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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: May 23, 2017 By: /s/ Jeff D. Barlow
   Jeff D. Barlow
   Chief Legal Officer and Secretary
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PURCHASE AGREEMENT

May 22, 2017

SUNTRUST ROBINSON HUMPHREY, INC. 
As Representative of the Initial Purchasers

303 Peachtree Street, 10th Floor 
Atlanta, GA 30308

Ladies and Gentlemen:

Molina Healthcare, Inc., a Delaware corporation (the “Company”), proposes to issue and sell to SunTrust Robinson
Humphrey, Inc. (“SunTrust”) and the other several Initial Purchasers named in Schedule A attached hereto (collectively, the “Initial
Purchasers”), acting severally and not jointly, the respective amounts set forth in such Schedule A of $330,000,000 aggregate
principal amount of the Company’s 4.875% Senior Notes due 2025 (the “Notes”) which will be unconditionally guaranteed jointly and
severally on a senior basis as to principal, premium, if any, and interest (the “Guarantees”) by the subsidiaries of the Company listed
on the signature pages hereto (each individually, a “Guarantor” and collectively, the “Guarantors”). The Notes and the Guarantees
attached thereto are herein collectively referred to as the “Securities”. The Securities will be issued pursuant to an indenture, to be
dated as of Closing Date (as defined below) (the “Indenture”), among the Company, the Guarantors and U.S. Bank National
Association, as trustee (the “Trustee”). SunTrust has agreed to act as the representative of the several Initial Purchasers (the
“Representative”) in connection with the offering and sale of the Securities.

No later than ten business days after the Closing Date (as defined below), the Company will deposit the net proceeds from the
issuance and sale of the Notes into a newly-formed segregated deposit account in the name of the Company, and such net proceeds
will be invested (and may be reinvested) in cash and cash equivalents. Amounts contained in such account will be used by the
Company (i) on or prior to August 20, 2018, to (a) redeem, repurchase, repay, tender for, or acquire or retire for value (whether
through one or more tender offers, open market repurchases, redemptions or similar transactions) all or any portion of the Company's
1.625% Convertible Senior Notes due 2044 (the “1.625% Convertible Notes”) or to satisfy the cash portion of any consideration due
upon any conversion of the 1.625% Convertible Notes pursuant to the requirements contained in the indenture governing the 1.625%
Convertible Notes, and/or (b) make any interest payments due on all or any portion of the Notes, (ii) on or after August 20, 2018, to
repurchase all or any portion of the 1.625% Convertible Notes that the Company is obligated to repurchase pursuant to the
requirements contained in the indenture governing the 1.625% Convertible Notes and (iii) subsequent to August 20, 2018 (or such
earlier date in the event that there are no longer any 1.625% Convertible Notes outstanding), in any other manner not otherwise
prohibited by the Indenture, subject to the Company complying with clauses (i) or (ii) prior to any such amounts being used or applied
in accordance with this clause (iii). The issuance and sale of the Notes, the issuance of the Guarantees, the use of the net proceeds from
the issuance and sale of the Notes as more fully described in the Pricing Disclosure Package (as defined below) and the Final Offering
Memorandum (as defined



below) and the payment of transaction costs are referred to herein collectively, as the “Transactions.” This Purchase Agreement (this
“Agreement”), the Securities and the Indenture are referred to herein as the “Transaction Documents.”

The Securities are to be offered and sold to or through the Initial Purchasers without being registered with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933 (as amended, the “Securities Act,” which term, as used
herein, includes the rules and regulations of the Commission promulgated thereunder), in reliance upon exemptions therefrom.
Pursuant to the terms of the Securities and the Indenture, investors who acquire the Securities shall be deemed to have agreed that the
Securities may only be resold or otherwise transferred, after the date hereof, if such Securities are registered for sale under the
Securities Act or if an exemption from the registration requirements of the Securities Act is available (including the exemptions
afforded by Rule 144A under the Securities Act (“Rule 144A”) or Regulation S under the Securities Act (“Regulation S”)). The
Company agrees that the Initial Purchasers may resell, subject to the conditions set forth herein, all or a portion of the Securities to
purchasers (the “Subsequent Purchasers”) on the terms set forth in the Pricing Disclosure Package.

In connection with the sale of the Securities, the Company has prepared and delivered to each Initial Purchaser copies of a
Preliminary Offering Memorandum, dated May 22, 2017 (the “Preliminary Offering Memorandum”). Prior to the time when the
sales of the Securities were first made (the “Time of Sale”), the Company has prepared and delivered to each Initial Purchaser a
Pricing Supplement, dated May 22, 2017 (the “Pricing Supplement”), describing the terms of the Securities, each for use by such
Initial Purchaser in connection with its solicitation of offers to purchase the Securities. A copy of the Pricing Supplement is attached
hereto as Schedule B-1. The Preliminary Offering Memorandum and the Pricing Supplement are herein referred to as the “Pricing
Disclosure Package.” Promptly after this Agreement is executed and delivered, the Company will prepare and deliver to each Initial
Purchaser a final offering memorandum dated the date hereof (the “Final Offering Memorandum”).

All references herein to the terms “Pricing Disclosure Package” and “Final Offering Memorandum” shall be deemed to
mean and include all information filed under the Securities Exchange Act of 1934 (as amended, the “Exchange Act,” which term, as
used herein, includes the rules and regulations of the Commission promulgated thereunder) prior to the Time of Sale and incorporated
by reference in the Pricing Disclosure Package (including the Preliminary Offering Memorandum) or the Final Offering Memorandum
(as the case may be), and all references herein to the terms “amend,” “amendment” or “supplement” with respect to the Final
Offering Memorandum shall be deemed to mean and include all information filed under the Exchange Act after the Time of Sale that
are deemed to be incorporated by reference in the Final Offering Memorandum.

The Company hereby confirms its agreements with the Initial Purchasers as follows:

SECTION 1.    Purchase, Sale and Delivery of the Securities.

(a)    Each of the Company and the Guarantors agrees to issue and sell to the several Initial Purchasers, all of the Securities, and
subject to the conditions set forth herein and on the basis of the
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representations, warranties, terms and agreements herein, the Initial Purchasers agree, severally and not jointly, to purchase from the
Company and the Guarantors the aggregate principal amount of the Notes set forth opposite their names on Schedule A, at a purchase
price of 99.0% of the principal amount thereof payable on the Closing Date.

(b)    One or more certificates for the Securities in definitive form to be purchased by the Initial Purchasers shall be delivered to,
and payment therefor shall be made at, the offices of Latham & Watkins LLP (or such other place as may be agreed to by the
Company and SunTrust) at 9:00 a.m. New York City time, on June 6, 2017, or such other time and date as SunTrust shall designate by
notice to the Company (the time and date of such closing are called the “Closing Date”). The Company hereby acknowledges that
circumstances under which SunTrust may provide notice to postpone the Closing Date as originally scheduled include, but are in no
way limited to, any determination by the Company or the Initial Purchasers to recirculate to investors copies of an amended or
supplemented Offering Memorandum or a delay as contemplated by the provisions of Section 15 hereof.

(c)    The Company shall deliver, or cause to be delivered, to SunTrust for the accounts of the several Initial Purchasers
certificates for the Securities at the Closing Date against the irrevocable release of a wire transfer of immediately available funds for the
amount of the purchase price therefor. The certificates for the Securities shall be in such denominations and registered in the name of
Cede & Co., as nominee of The Depository Trust Company (the “Depositary”), and shall be made available for inspection on the
business day preceding the Closing Date at a location in New York City, as SunTrust may designate. Time shall be of the essence, and
delivery at the time and place specified in this Agreement is a further condition to the obligations of the Initial Purchasers.

(d)    Each Initial Purchaser severally and not jointly represents and warrants to, and agrees with, the Company that:

(i)    it will solicit offers for the Securities only (a) from, and will offer such Securities only to, persons who it reasonably
believes are “qualified institutional buyers” within the meaning of Rule 144A (“Qualified Institutional Buyers”) in
transactions meeting the requirements of Rule 144A or (b) upon the terms and conditions set forth in Annex I to this
Agreement;

(ii)    it is an institutional “accredited investor” within the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities
Act; and

(iii)    it has not solicited offers for, or offered or sold, and will not solicit offers for, or offer to sell the Securities in any
manner involving a public offering within the meaning of Section 4(a)(2) of the Securities Act.

SECTION 2.    Representations and Warranties of the Company and the Guarantors. Each of the Company and the
Guarantors, jointly and severally, hereby represents, warrants and covenants to each Initial Purchaser that, as of the date hereof and as
of the Closing Date (references in this Section 2 to the “Offering Memorandum” are to (x) the Pricing Disclosure Package in the case
of representations and
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warranties made as of the date hereof and (y) the Final Offering Memorandum in the case of representations and warranties made as of
the Closing Date):

(a)    The Pricing Disclosure Package and Offering Memorandum. Neither the Pricing Disclosure Package, as of the Time
of Sale, nor the Final Offering Memorandum, as of its date or (as amended or supplemented in accordance with Section 3(b) hereof, as
applicable) as of the Closing Date, contains any untrue statement of a material fact or omits to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading; provided that the Company
and the Guarantors make no representation or warranty with respect to any statements or omissions made in reliance upon and in
conformity with information relating to any Initial Purchaser furnished to the Company in writing by such Initial Purchaser through the
Representative expressly for use in the Pricing Disclosure Package, the Final Offering Memorandum or amendment or supplement
thereto, as the case may be, it being understood and agreed that only such information furnished by or on behalf of any Initial
Purchaser consists of the information described as such in Section 7(b) hereof. The Company and the Guarantors have not distributed
and will not distribute, prior to the later of the Closing Date and the completion of the Initial Purchasers’ distribution of the Securities,
any offering material in connection with the offering and sale of the Securities other than the Pricing Disclosure Package and the Final
Offering Memorandum.

(b)    No Registration Required. Assuming the accuracy of the representations and warranties of the Initial Purchasers set forth
in Section 1 hereof and compliance by the Initial Purchasers with the procedures set forth in Section 5 hereof, it is not necessary in
connection with the offer, sale and delivery of the Securities to the Initial Purchasers and to each Subsequent Purchaser in the manner
contemplated by this Agreement and the Offering Memorandum to register the Securities under the Securities Act or to qualify the
Indenture under the Trust Indenture Act of 1939 (as amended, the “Trust Indenture Act,” which term, as used herein, includes the
rules and regulations of the Commission promulgated thereunder).

(c)    Eligibility for Resale Under Rule 144A. The Securities are eligible for resale pursuant to Rule 144A and will not be, at
the Closing Date, of the same class as securities listed on a national securities exchange registered under Section 6 of the Exchange Act
or quoted in a U.S. automated interdealer quotation system.

(d)    No Integration of Offerings. None of the Company, its affiliates (as defined in Rule 501 under the Securities Act) (each,
an “Affiliate”), or any person acting on its or any of their behalf (other than the Initial Purchasers, as to whom the Company makes no
representation or warranty) has, directly or indirectly, solicited any offer to buy or offered to sell, or will, directly or indirectly, solicit
any offer to buy or offer to sell, in the United States or to any United States citizen or resident, any security which is or would be
integrated with the sale of the Securities in a manner that would require the Securities to be registered under the Securities Act.

(e)    No General Solicitation. None of the Company, its Affiliates, or any person acting on its or any of their behalf (other than
the Initial Purchasers, as to whom the Company makes no representation
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or warranty) has engaged or will engage, in connection with the offering of the Securities, in any form of general solicitation or general
advertising within the meaning of Rule 502 under the Securities Act other than by means of a Permitted General Solicitation (as
defined below). With respect to those Securities sold in reliance upon Regulation S, (i) none of the Company, its Affiliates or any
person acting on its or their behalf (other than the Initial Purchasers, as to whom the Company makes no representation or warranty)
has engaged or will engage in any directed selling efforts within the meaning of Regulation S and (ii) each of the Company and its
Affiliates and any person acting on its or their behalf (other than the Initial Purchasers, as to whom the Company makes no
representation or warranty) has complied with and will comply with the offering restrictions set forth in Regulation S.

(f)    Company Additional Written Communications; Permitted General Solicitations. The Company has not prepared,
made, used, authorized, approved or distributed and will not prepare, make, use, authorize, approve or distribute (x) any written
communication that constitutes an offer to sell or a solicitation of an offer to buy the Securities other than (i) the Pricing Disclosure
Package, (ii) the Final Offering Memorandum and (iii) any electronic road show or other written communications other than any
Permitted General Solicitation, in each case used in accordance with Section 3(b) hereof or (y) any general solicitation other than any
such solicitation (i) listed on Schedule B-2 hereto or (ii) in accordance with Section 3(j) hereof (each such solicitation referred to in
clause (i) and (ii), a “Permitted General Solicitation”). Each such communication or Permitted General Solicitation by the Company
or its agents and representatives (other than the Initial Purchasers, in their capacity as such) pursuant to clause (iii) of the preceding
sentence (each, a “Company Additional Written Communication”), when taken together with the Pricing Disclosure Package, did
not as of the Time of Sale, and at the Closing Date will not, contain any untrue statement of a material fact or omit to state a material
fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading;
provided that this representation, warranty and agreement shall not apply to statements in or omissions from each such Company
Additional Written Communication made in reliance upon and in conformity with information furnished to the Company in writing by
any Initial Purchaser through the Representative expressly for use in any Company Additional Written Communication.

(g)    Incorporated Documents. The documents incorporated or deemed to be incorporated by reference in the Offering
Memorandum at the time they were or hereafter are filed with the Commission (collectively, the “Incorporated Documents”)
complied and will comply in all material respects with the requirements of the Exchange Act. Each such Incorporated Document,
when taken together with the Pricing Disclosure Package, did not as of the Time of Sale, and at the Closing Date will not, contain any
untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(h)    The Purchase Agreement. This Agreement has been duly authorized, executed and delivered by the Company and the
Guarantors.

(i)    The Indenture. The Indenture has been duly authorized by the Company and the Guarantors and, at the Closing Date,
will have been duly executed and delivered by the Company and the Guarantors and will constitute a valid and binding agreement of
the Company and the Guarantors,
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enforceable against the Company and the Guarantors in accordance with its terms, except as the enforcement thereof may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the rights and remedies of creditors or
by general equitable principles.

(j)    The Notes and the Guarantees. The Notes to be purchased by the Initial Purchasers from the Company will on the
Closing Date be in the form contemplated by the Indenture, have been duly authorized for issuance and sale pursuant to this
Agreement and the Indenture and, at the Closing Date, will have been duly executed by the Company and, when authenticated in the
manner provided for in the Indenture and delivered against payment of the purchase price therefor, will constitute valid and binding
obligations of the Company, enforceable in accordance with their terms, except as the enforcement thereof may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the rights and remedies of creditors or
by general equitable principles, and will be entitled to the benefits of the Indenture. The Guarantees of the Notes on the Closing Date
when issued will be in the respective forms contemplated by the Indenture and have been duly authorized for issuance pursuant to this
Agreement and the Indenture; the Guarantees of the Notes, at the Closing Date, will have been duly executed by each of the
Guarantors and, when the Notes have been duly executed and authenticated in the manner provided for in the Indenture and issued and
delivered against payment of the purchase price therefor, the Guarantees of the Notes will constitute valid and binding agreements of
the Guarantors, enforceable in accordance with their terms, except as the enforcement thereof may be limited by bankruptcy,
insolvency, reorganization, moratorium or other similar laws relating to or affecting the rights and remedies of creditors or by general
equitable principles and will be entitled to the benefits of the Indenture.

(k)    Descriptions of the Transaction Documents. Each Transaction Document conforms in all material respects to the
description thereof contained in the Offering Memorandum.

(l)    No Material Adverse Change. Since the date of the most recent financial statements of the Company included or
incorporated in the Offering Memorandum (exclusive of any amendment or supplement thereto), (i) there has not been any change in
the capital stock, long-term debt, notes payable or current portion of long-term debt of the Company or any of its subsidiaries, or any
dividend or distribution of any kind declared, set aside for payment, paid or made by the Company on any class of capital stock, or any
material adverse change, or any development involving a prospective material adverse change, in or affecting the business, properties,
management, financial position, stockholders’ equity, results of operations or prospects of the Company and its subsidiaries taken as a
whole; (ii) neither the Company nor any of its subsidiaries has entered into any transaction or agreement that is material to the
Company and its subsidiaries taken as a whole or incurred any liability or obligation, direct or contingent, that is material to the
Company and its subsidiaries taken as a whole; and (iii) neither the Company nor any of its subsidiaries has sustained any material loss
or interference with its business from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor
disturbance or dispute or any action, order or decree of any court or arbitrator or governmental or regulatory authority, except in each
case as otherwise disclosed in the Offering Memorandum (exclusive of any amendment or supplement thereto).
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(m)    Independent Accountants. Ernst & Young LLP, which has issued its opinion with respect to the audited financial
statements (including the related notes thereto) incorporated by reference in the Offering Memorandum is an independent registered
public accounting firm with respect to the Company and its subsidiaries within the meaning of the applicable rules and regulations
adopted by the Commission and the Public Company Accounting Oversight Board (United States) and as required by the Securities
Act and the Exchange Act.

(n)    Preparation of the Financial Statements. The financial statements, together with the related schedules and notes,
included or incorporated by reference in the Offering Memorandum present fairly the financial position of the Company and its
consolidated subsidiaries at the dates indicated and the statement of operations, stockholders’ equity and cash flows of the Company
and its consolidated subsidiaries for the periods specified; said financial statements have been prepared in conformity with generally
accepted accounting principles as applied in the United States (“GAAP”) applied on a consistent basis throughout the periods
involved. The supporting schedules, if any, present fairly in accordance with GAAP the information required to be stated therein. The
selected financial data and the summary financial information incorporated by reference in the Offering Memorandum present fairly the
information shown therein and have been compiled on a basis consistent with that of the audited financial statements incorporated by
reference therein. The interactive data in eXtensible Business Reporting Language incorporated by reference in the Offering
Memorandum fairly present the information called for in all material respects and have been prepared in accordance with the
Commission’s rules and guidelines applicable thereto.

(o)    Incorporation and Good Standing. The Company and each of its subsidiaries have been duly organized and are validly
existing and in good standing under the laws of their respective jurisdictions of organization, are duly qualified to do business and are
in good standing in each jurisdiction in which their respective ownership or lease of property or the conduct of their respective
businesses requires such qualification, and have all power and authority necessary to own or hold their respective properties and to
conduct the businesses in which they are engaged, except where the failure to be so duly organized, qualified or in good standing or
have such power or authority would not, individually or in the aggregate, have a material adverse effect on the business, properties,
management, financial position, stockholders’ equity, results of operations or prospects of the Company and its subsidiaries taken as a
whole or on the performance by each of the Company and the Guarantors of its obligations under each of the Transaction Documents
to which it is a party (a “Material Adverse Effect”); other than the subsidiaries listed on Schedule C to this Agreement, the Company
does not own or control, directly or indirectly, any corporation, association or other entity or 5% or more of the shares of capital stock
or any other equity interest in any firm, partnership, joint venture, association or other entity.

(p)    Capitalization. As of March 31, 2017, on a consolidated basis, after giving effect to the Transactions, the Company
would have an authorized and outstanding capitalization as set forth in the section of the Offering Memorandum entitled
“Capitalization”; all of the outstanding shares of capital stock, including the common stock (the “Common Stock”), of the Company
have been duly authorized and validly issued and are fully paid and non-assessable, have been issued in compliance with all applicable
securities laws and are not subject to any pre-emptive or similar rights; except as described in
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the Offering Memorandum, there are no outstanding rights (including, without limitation, pre-emptive rights), warrants or options to
acquire, or instruments convertible into or exchangeable for, any shares of capital stock or other equity interest in the Company or any
of its subsidiaries, or any contract, commitment, agreement, understanding or arrangement of any kind relating to the issuance of any
capital stock of the Company or any such subsidiary, any such convertible or exchangeable securities or any such rights, warrants or
options; all the outstanding shares of capital stock or other equity interests of each subsidiary owned, directly or indirectly, by the
Company have been duly and validly authorized and issued, are fully paid and non-assessable and are owned directly or indirectly by
the Company, free and clear of any lien, charge, encumbrance, security interest, restriction on voting or any other claim of any third
party.

(q)    No Termination of Agreements. Except as otherwise disclosed in the Offering Memorandum, neither the Company nor
any subsidiary has sent or received any communication regarding termination of, or intent not to renew, any of the contracts or
agreements referred to or described in the Offering Memorandum, and no such termination or non-renewal has been threatened by the
Company or any subsidiary or, to the knowledge of the Company and the Guarantors, any other party to any such contract or
agreement, except in each such case for any termination or non-renewal that could not reasonably be expected, individually or in the
aggregate, to have a Material Adverse Effect.

(r)    No Material Actions or Proceedings. Except as otherwise disclosed in the Offering Memorandum, there are no legal,
governmental or regulatory investigations, actions, suits or proceedings pending to which the Company or any of its subsidiaries is or
may be a party or to which any property of the Company or any of its subsidiaries is or may be the subject that, individually or in the
aggregate, if determined adversely to the Company or any of its subsidiaries, could reasonably be expected to have a Material Adverse
Effect; except as otherwise disclosed in the Offering Memorandum, to the knowledge of the Company and the Guarantors no such
investigations, actions, suits or proceedings are threatened or contemplated by any governmental or regulatory authority.

(s)    Solvency. Each of the Company and the Guarantors is, and immediately after the Closing Date will be, Solvent. As used
herein, the term “Solvent” means, with respect to any person on a particular date, that on such date (i) the fair market value of the
assets of such person is greater than the total amount of liabilities (including contingent liabilities) of such person, (ii) the present fair
salable value of the assets of such person is greater than the amount that will be required to pay the probable liabilities of such person
on its debts as they become absolute and matured, (iii) such person is able to realize upon its assets and pay its debts and other
liabilities, including contingent obligations, as they mature and (iv) such person does not have unreasonably small capital.

(t)    Non-Contravention; No Authorizations or Approvals. Neither the Company nor any of its subsidiaries is (i) in violation
of its charter, bylaws or similar organizational document; (ii) in default, and no event has occurred that, with notice or lapse of time or
both, would constitute such a default, in the due performance or observance of any term, covenant or condition contained in any
indenture, mortgage, deed of trust, loan agreement, note, lease or other agreement or instrument to which the Company or any of its
subsidiaries is a party or by which the Company or any of its subsidiaries is bound (including,
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without limitation, the Company’s $500 million revolving credit facility, 5.375% notes due 2022, 1.125% convertible notes due 2020
and the 1.625% Convertible Notes) or to which any of the property or assets of the Company or any of its subsidiaries is subject; or
(iii) in violation of any law or statute or any judgment, order, rule or regulation of any court or arbitrator or governmental or regulatory
authority, except, in the case of clauses (ii) and (iii) above, for any such default or violation that could not reasonably be expected,
individually or in the aggregate, to have a Material Adverse Effect. The execution, delivery and performance of the Transaction
Documents by the Company and the Guarantors party thereto, and the issuance and delivery of the Securities, and consummation of
the transactions contemplated hereby and thereby and by the Offering Memorandum have been duly authorized by all necessary
corporate or limited liability company action and will not (i) conflict with or result in a breach or violation of any of the terms or
provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any property
or assets of the Company or any of its subsidiaries pursuant to, any indenture, mortgage, deed of trust, loan agreement, note, lease or
other agreement or instrument to which the Company or any of its subsidiaries is a party or by which the Company or any of its
subsidiaries is bound or to which any of the property or assets of the Company or any of its subsidiaries is subject, (ii) result in any
violation of the provisions of the charter or by-laws or similar organizational documents of the Company or any of its subsidiaries or
(iii) result in the violation of any law or statute or any judgment, order, rule or regulation of any court or arbitrator or governmental or
regulatory authority. No consent, approval, authorization, order, registration or qualification of or with any court or arbitrator or
governmental or regulatory authority is required for the execution, delivery and performance of the Transaction Documents by the
Company and the Guarantors to the extent a party thereto, or the issuance and delivery of the Securities, or consummation of the
transactions contemplated hereby and thereby and by the Offering Memorandum, other than as have been obtained or made by the
Company and are in full force and effect under the Securities Act, applicable securities laws of the several states of the United States or
provinces of Canada.

(u)    Related Party Transactions. No relationship, direct or indirect, exists between or among the Company or any of its
subsidiaries, on the one hand, and the directors, officers, stockholders, customers or suppliers of the Company or any of its subsidiaries,
on the other, that is required by the Securities Act to be disclosed in a registration statement on Form S-1 which is not so disclosed in
the Offering Memorandum.

(v)    Intellectual Property. The Company and its subsidiaries own or possess adequate rights to use or can acquire on
reasonable terms all material patents, patent applications, trademarks, service marks, trade names, trademark registrations, service mark
registrations, copyrights, licenses and know-how (including trade secrets and other unpatented and/or unpatentable proprietary or
confidential information, systems or procedures) (collectively, “Intellectual Property Rights”) necessary for the conduct of their
respective businesses; and the expected expiration of any of such Intellectual Property Rights would not have a Material Adverse
Effect. Neither the Company nor any of its subsidiaries has received any notice of any claim of infringement of or conflict with any
such Intellectual Property Rights of others.

(w)    All Necessary Permits, etc. The Company and each subsidiary possess all licenses, certificates, permits and other
authorizations issued by, and have made all declarations and filings with,
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the appropriate federal, state, local or foreign governmental or regulatory authorities that are necessary for the ownership or lease of
their respective properties or the conduct of their respective businesses as described in the Offering Memorandum, except where the
failure to possess or make the same could not reasonably be expected, individually or in the aggregate, to have a Material Adverse
Effect; and except as otherwise disclosed in the Offering Memorandum, neither the Company nor any of its subsidiaries has received
notice of any revocation or modification of any such license, certificate, permit or authorization.

(x)    Title to Properties. Except as otherwise disclosed in the Offering Memorandum, the Company and its subsidiaries have
good and marketable title in fee simple to, or have valid rights to lease or otherwise use, all items of real and personal property that are
material to the respective businesses of the Company and its subsidiaries, in each case free and clear of all liens, encumbrances, claims
and defects and imperfections of title except those that (i) do not materially interfere with the use made and proposed to be made of
such property by the Company and its subsidiaries or (ii) could not reasonably be expected, individually or in the aggregate, to have a
Material Adverse Effect.

(y)    Tax Law Compliance. The Company and its subsidiaries have paid all U.S. federal, state, local and foreign taxes which
are due and payable (except assessments against which appeals have been or will be promptly taken in good faith and as to which
adequate reserves have been provided in accordance with GAAP) and filed all U.S. federal and material state, local and foreign tax
returns required to be filed through the date hereof; and except as otherwise disclosed in the Offering Memorandum, there is no tax
deficiency that has been, or could reasonably be expected to be, asserted against the Company or any of its subsidiaries or any of their
respective properties or assets except for any tax deficiencies that could not reasonably be expected, individually or in the aggregate, to
have a Material Adverse Effect.

(z)    Investment Company Act. Neither the Company nor any Guarantor is, nor after giving effect to the offering and sale of
the Securities and the application of the proceeds thereof, will be, required to register as an “investment company” or an entity
“controlled” by an “investment company” within the meaning of the Investment Company Act of 1940, as amended, and the rules and
regulations of the Commission thereunder.

(aa)    Insurance. The Company and its subsidiaries have insurance covering their respective properties, operations, personnel
and businesses, including business interruption insurance, which insurance is in amounts and insures against such losses and risks as
are generally maintained by companies of established repute engaged in the same or similar businesses; and neither the Company nor
any of its subsidiaries has (i) received notice from any insurer or agent of such insurer that capital improvements or other expenditures
are required or necessary to be made in order to continue such insurance or (ii) any reason to believe that it will not be able to renew its
existing insurance coverage as and when such coverage expires or to obtain similar coverage at reasonable cost from similar insurers as
may be necessary to continue its business.

(bb)    No Stabilization or Manipulation. None of the Company or any of the Guarantors has taken and none will take,
directly or indirectly, any action designed to or that might be reasonably
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expected to cause or result in stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of
the Securities.

(cc)    Sarbanes-Oxley. There is and has been no failure on the part of the Company or any of the Company’s directors or
officers, in their capacities as such, to comply with any provision of the Sarbanes-Oxley Act of 2002 and the rules and regulations
promulgated in connection therewith (the “Sarbanes-Oxley Act”), including Section 402 related to loans and Sections 302 and 906
related to certifications.

(dd)    Internal Accounting Controls. The Company and its subsidiaries maintain systems of “internal control over financial
reporting” (as defined in Rule 13a-15(f) of the Exchange Act) that comply with the requirements of the Exchange Act and have been
designed by, or under the supervision of, their respective principal executive and principal financial officers, or persons performing
similar functions, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with GAAP, including, but not limited to internal accounting controls sufficient to
provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific authorizations;
(ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to maintain asset
accountability; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; (iv) the
recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with
respect to any differences; and (v) the interactive data in eXtensible Business Reporting Language included or incorporated by
reference in the Offering Memorandum and the Pricing Disclosure Package fairly present the information called for in all material
respects and are prepared in accordance with the Commission’s rules and guidelines applicable thereto. Except as described in the
Offering Memorandum, since the end of the Company's most recent audited fiscal year, there has been (i) no material weakness in the
Company’s internal control over financial reporting (whether or not remediated) and (ii) no change in the Company’s internal control
over financial reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over
financial reporting (including any corrective actions with regard to significant deficiencies and material weaknesses). The Company’s
auditors and the Audit Committee of the Board of Directors of the Company have been advised of: (i) all significant deficiencies and
material weaknesses in the design or operation of internal controls over financial reporting which are reasonably likely to adversely
affect the Company’s ability to record, process, summarize and report financial information; and (ii) any fraud, whether or not material,
that involves management or other employees who have a significant role in the Company’s internal controls over financial reporting.

(ee)    Disclosure Controls and Procedures. The Company has established and maintains and evaluates “disclosure controls
and procedures” (as such term is defined in Rules 13a-15 and 15d-15 under the Exchange Act) and “internal control over financial
reporting” (as such term is defined in Rules 13a-15 and 15d-15 under the Exchange Act); such disclosure controls and procedures are
designed to ensure that material information relating to the Company and its consolidated subsidiaries is made known to the
Company’s interim Chief Executive Officer and its Chief Financial Officer by others within the Company or any of its subsidiaries,
and such disclosure controls and procedures are effective to perform the functions for which they were established; the Company’s
independent registered public accountants and
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the Audit Committee of the Board of Directors of the Company have been advised of: (i) all significant deficiencies or material
weaknesses, if any, in the design or operation of internal controls which could adversely affect the Company’s ability to record,
process, summarize and report financial data; and (ii) all fraud, if any, whether or not material, that involves management or other
employees who have a role in the Company’s internal controls; all “significant deficiencies” and “material weaknesses” (as such terms
are defined in Rule 1-02(a)(4) of Regulation S-X under the Securities Act) of the Company, if any, have been identified to the
Company’s independent registered public accountants and are disclosed in the Offering Memorandum; the principal executive officer
and principal financial officer of the Company have made all certifications required by the Sarbanes-Oxley Act and any related rules
and regulations promulgated by the Commission, and the statements contained in each such certification are complete and correct; the
Company, the subsidiaries and the Company’s directors and officers are each in compliance in all material respects with all applicable
effective provisions of the Sarbanes-Oxley Act and the rules and regulations of the Commission and the New York Stock Exchange
(the “NYSE”) promulgated thereunder.

(ff)    Margin Regulations. The issuance, sale and delivery of the Securities will not violate Regulation T, Regulation U or
Regulation X of the Board of Governors of the Federal Reserve System or any other regulation of such Board of Governors.

(gg)    Environmental Laws. Except as otherwise disclosed in the Offering Memorandum, (i) the Company and its subsidiaries
(A) are, and at all prior times were, in compliance with any and all applicable federal, state, local and foreign laws, rules, regulations,
requirements, decisions and orders relating to the protection of human health or safety, the environment, natural resources, hazardous
or toxic substances or wastes, pollutants or contaminants (collectively, “Environmental Laws”), (B) have received and are in
compliance with all permits, licenses, certificates or other authorizations or approvals required of them under applicable Environmental
Laws to conduct their respective businesses, and (C) have not received notice of any actual or potential liability under or relating to any
Environmental Laws, including for the investigation or remediation of any disposal or release of hazardous or toxic substances or
wastes, pollutants or contaminants, and have no knowledge of any event or condition that would reasonably be expected to result in
any such notice, and (ii) there are no costs or liabilities associated with Environmental Laws of or relating to the Company or its
subsidiaries, except in the case of each of (i) and (ii) above, for any such failure to comply, or failure to receive required permits,
licenses or approvals, or cost or liability, as could not reasonably be expected, individually or in the aggregate, to have a Material
Adverse Effect; and (iii) except as otherwise disclosed in the Offering Memorandum, (A) there are no proceedings that are pending, or
that are known to be contemplated, against the Company or any of its subsidiaries under any Environmental Laws in which a
governmental entity is also a party, other than such proceedings regarding which it is reasonably believed no monetary sanctions of
$100,000 or more will be imposed, (B) the Company and its subsidiaries are not aware of any issues regarding compliance with
Environmental Laws, or liabilities or other obligations under Environmental Laws or concerning hazardous or toxic substances or
wastes, pollutants or contaminants, that could reasonably be expected to have a Material Adverse Effect, and (C) none of the Company
and its subsidiaries anticipates material capital expenditures relating to any Environmental Laws. Except as otherwise disclosed in the
Offering Memorandum, there has been no storage, generation, transportation, handling, treatment,
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disposal, discharge, emission, or other release of any kind of toxic wastes or hazardous substances, including, but not limited to, any
naturally occurring radioactive materials, brine, drilling mud, crude oil, natural gas liquids and other petroleum materials, by, due to or
caused by the Company or any of its subsidiaries (or, to the knowledge of the Company and the Guarantors, any other entity
(including any predecessor) for whose acts or omissions the Company or any of its subsidiaries is or could reasonably be expected to
be liable) upon any of the property now or previously owned or leased by the Company or any of its subsidiaries, or upon any other
property, in violation of any Environmental Laws or in a manner or to a location that could reasonably be expected to give rise to any
liability under the Environmental Laws, except for any violation or liability which could not reasonably be expected, individually or in
the aggregate, to have a Material Adverse Effect.

(hh)    ERISA. Each employee benefit plan, within the meaning of Section 3(3) of the Employee Retirement Income Security
Act of 1974, as amended (“ERISA”), for which the Company or any member of its “Controlled Group” (defined as any organization
which is a member of a controlled group of corporations within the meaning of Section 414 of the Internal Revenue Code of 1986, as
amended (the “Code”)) would have any liability (each, a “Plan”) has been maintained in compliance with its terms and the
requirements of any applicable statutes, orders, rules and regulations, including but not limited to ERISA and the Code except for any
noncompliance which could not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect; (i) no
prohibited transaction, within the meaning of Section 406 of ERISA or Section 4975 of the Code, has occurred with respect to any
Plan excluding transactions effected pursuant to a statutory or administrative exemption; (ii) for each Plan that is subject to the funding
rules of Section 412 of the Code or Section 302 of ERISA, there has been no failure to satisfy the minimum funding standard of
Section 412 of the Code, whether or not waived, and none is reasonably expected to occur; (iii) the fair market value of the assets of
each Plan exceeds the present value of all benefits accrued under such Plan (determined based on those assumptions used to fund such
Plan); (iv) no “reportable event” (within the meaning of Section 4043(c) of ERISA) has occurred or is reasonably expected to occur;
and (v) neither the Company nor any member of the Controlled Group has incurred, nor reasonably expects to incur, any liability
under Title IV of ERISA (other than contributions to the Plan or premiums to the Pension Benefit Guaranty Corporation, in the
ordinary course and without default) in respect of a Plan (including a “multiemployer plan”, within the meaning of Section 4001(a)(3)
of ERISA).

(ii)    No Labor Disturbance. No labor disturbance by or dispute with employees of the Company or any of its subsidiaries
exists or, to the knowledge of the Company and the Guarantors, is contemplated or threatened and the Company is not aware of any
existing or imminent labor disturbance by, or dispute with, the employees of any of its or its subsidiaries’ principal suppliers,
contractors or customers, except, in each case, as could not reasonably be expected to have a Material Adverse Effect.

(jj)    No Unlawful Payments. None of the Company, any of its subsidiaries or, to the knowledge of the Company and the
Guarantors, any director, officer, agent, employee, affiliate or other person acting on behalf of the Company or any of its subsidiaries is
aware of or has taken any action, directly or indirectly, that would result in a violation by such persons of the Foreign Corrupt Practices
Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA”), including, without
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limitation, making use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an offer,
payment, promise to pay or authorization of the payment of any money, or other property, gift, promise to give, or authorization of the
giving of anything of value to any “foreign official” (as such term is defined in the FCPA) or any foreign political party or official
thereof or any candidate for foreign political office, in contravention of the FCPA and the Company, its subsidiaries and, to the
knowledge of the Company and the Guarantors, its affiliates have conducted their businesses in compliance with the FCPA and have
instituted and maintain policies and procedures designed to ensure, and which are reasonably expected to continue to ensure, continued
compliance therewith.

(kk)    No Conflict with Money Laundering Laws. The operations of the Company and its subsidiaries are and have been
conducted at all times in compliance with applicable financial recordkeeping and reporting requirements of the USA Patriot Act, the
Bank Secrecy Act of 1970, as amended, the money laundering statutes of all jurisdictions, the rules and regulations thereunder and any
related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency (collectively, the
“Money Laundering Laws”); and no action, suit or proceeding by or before any court or governmental agency, authority or body or
any arbitrator or non-governmental authority involving the Company or any of its subsidiaries with respect to the Money Laundering
Laws is pending or, to the knowledge of the Company and the Guarantors, threatened.

(ll)    No Conflict with Sanctions Laws. Neither the Company nor any of its subsidiaries nor, to the knowledge of the
Company and the Guarantors, any director, officer, agent, employee or affiliate of the Company or any of its subsidiaries is currently
subject to any sanctions administered or enforced by the Office of Foreign Assets Control of the United States Treasury Department,
the U.S. Department of Commerce, the U.S. Department of State, the United Nations Security Council, the European Union, Her
Majesty’s Treasury or any other relevant sanctions authority; and the Company will not directly or indirectly use the proceeds of the
offering of the Securities contemplated hereby, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint
venture partner or other person or entity for the purpose of financing the activities of any person currently subject to any sanctions
administered or enforced by such authorities.

(mm)    Forward-Looking Information. No “forward-looking statement” (within the meaning of Section 27A of the Securities
Act or Section 21E of the Exchange Act) contained in the Offering Memorandum has been made or reaffirmed without a reasonable
basis or has been disclosed other than in good faith.

(nn)    Statistical and Market-Related Data. Nothing has come to the attention of the Company that has caused the Company
to believe that the statistical and market-related data included or incorporated by reference in the Offering Memorandum is not based
on or derived from sources that are reliable and accurate in all material respects.

(oo)    USA Patriot Act. The Company acknowledges that, in accordance with the requirements of the USA Patriot Act, the
Initial Purchasers are required to obtain, verify and record information that identifies their respective clients, including the Company,
which information may include the name and
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address of their respective clients, as well as other information that will allow the Initial Purchasers to properly identify their respective
clients.

(pp)    No Restrictive Agreements. Except as otherwise disclosed in the Offering Memorandum, no subsidiary of the
Company is currently prohibited, directly or indirectly, under any agreement or other instrument to which it is a party or is subject,
from paying any dividends to the Company, from making any other distribution on such subsidiary’s capital stock, from repaying to
the Company any loans or advances to such subsidiary from the Company or from transferring any of such subsidiary’s properties or
assets to the Company or any other subsidiary of the Company.

(qq)    Health Care Law Filings and Licensure. Except as set forth in or contemplated in the Offering Memorandum, all
reports, documents, claims, notices or approvals required to be filed, obtained, maintained or furnished pursuant to any Health Care
Law (as defined below) or as otherwise required by the Centers for Medicare & Medicaid Services, Medicare or Medicaid or similar
state program (each a “Government Program”), or applicable state departments of insurance, health and/or public health or any other
governmental authority, have been so filed, obtained, maintained or furnished, and all such reports, documents, claims and notices
were complete and correct in all material respects on the date filed (or were corrected in or supplemented by a subsequent filing),
except where the failure to do so could not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.
Each of the Company and its subsidiaries which are licensed to conduct the business of health insurance or of a health maintenance
organization is in current compliance with applicable deposit, reserve, risk based or other capital requirements imposed by each
applicable state department of insurance. Additionally, the Company and each such subsidiary of the Company currently maintains all
cash, marketable securities or other assets required to be retained by the Company or any of its subsidiaries pursuant to any applicable
Health Care Laws, including any state statutory capital reserve requirements. None of the Company, its subsidiaries, nor, to the
knowledge of the Company and the Guarantors, any officer, director, employee or other agent of the Company or any of its
subsidiaries, has engaged on behalf of the Company or such subsidiary in any of the following: (i) knowingly and willfully making or
causing to be made a false statement or representation of a material fact in any applications for any benefit or payment under a
Government Program or from any third party (where applicable federal or state law prohibits such payments to third parties);
(ii) knowingly and willfully making or causing to be made any false statement or representation of a material fact for use in determining
rights to any benefit or payment under a Government Program or from any third party (where applicable federal or state law prohibits
such payments to third parties); (iii) knowingly and willfully failing to disclose knowledge by a claimant of the occurrence of any event
affecting the initial or continued right to any benefit or payment under a Government Program or from any third party (where
applicable federal or state law prohibits such payments to third parties) on its own behalf or on behalf of another, with intent to secure
such benefit or payment fraudulently; (iv) knowingly and willfully offering, paying, soliciting or receiving any remuneration (including
any kickback, bribe or rebate), directly or indirectly, overtly or covertly, in cash or in kind (A) in return for referring an individual to a
person for the furnishing or arranging for the furnishing of any item or service for which payment may be made in whole or in part by
a Government Program or plan or any third party (where applicable federal or state law prohibits such payments to third
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parties), or (B) in return for purchasing, leasing or ordering or arranging for or recommending the purchasing, leasing or ordering of
any good, facility, service, or item for which payment may be made in whole or in part by a Government Program or plan or any third
(where applicable federal or state law prohibits such payments to third parties).

(rr)    Government Programs and Health Care Laws. To the extent required in connection with their respective businesses,
each of the Company and its subsidiaries is in compliance with each of its contracts and all other conditions of participation in a
Government Program in the state or states in which such entity operates except where failure to be in compliance could not reasonably
be expected, individually or in the aggregate, to have a Material Adverse Effect; neither the Company nor any of its subsidiaries is
subject to any pending, or, to the knowledge of the Company and the Guarantors, threatened or contemplated action, audit or
investigation which could reasonably be expected to result in a revocation, suspension, termination, restriction or non-renewal of any
third party payor participation agreement or the Company’s or any significant subsidiary’s participation in any Government Program;
and the Company and each significant subsidiary has been in compliance with all applicable Health Care Laws, except as set forth in
or contemplated in the Offering Memorandum and except to the extent that failure to be in compliance could not reasonably be
expected, individually or in the aggregate, to have a Material Adverse Effect. For purposes of this Agreement, “Health Care Laws”
shall mean all federal, state and local laws governing managed care organizations, health maintenance organizations, health insurance
or other risk bearing entity, for the payment of health care services, including, without limitation: (i) Titles XVIII and XIX of the Social
Security Act, governing the Medicare and Medicaid programs and regulations pertaining thereto, and all state laws and regulations
governing the Medicaid programs; (ii) Sections 1320a-7, 1320a-7a and 1320a-7b of Title 42 of the United States Code; (iii) the False
Claims Act, 31 U.S.C. Sections 3729-3733; (iv) the Stark law, 42 U.S.C. § 1395nn; (v) the Federal Criminal False Claims Act, 18
U.S.C. § 287; (vi) the False Statements Relating to Health Care Matters statute, 18 U.S.C. § 1035; (vii) the Health Care Fraud statute,
18 U.S.C. § 1347; (viii) the Health Insurance Portability and Accountability Act of 1996, as amended by the Health Information
Technology for Economic and Clinical Health Act and applicable state health care privacy and security laws; (ix) any fee-splitting
statutes and corporate practice of medicine laws and regulations in the states in which the Company and each significant subsidiary
operates a community clinic; and (x) any and all other similar laws, the regulations promulgated pursuant to each of (i) through (x),
each as amended from time to time. The Company and each subsidiary have taken reasonable actions designed to ensure that they do
not allow any individual with an ownership or control interest (as defined in 42 U.S.C. § 1320a-3(a)(3)) in the Company or any
subsidiary or any officer, director or managing employee (as defined in 42 U.S.C. § 1320a-5(b)) of the Company or any subsidiary
who would be a person excluded from participation in any federal health care program (as defined in 42 U.S.C. § 1320a-7b(f)) as
described in 42 U.S.C. § 1320a- 7(b)(8) to participate in any such federal health care program maintained by the Company or any
significant subsidiary; and the Company and its significant subsidiaries have structured their respective business practices in a manner
reasonably designed to comply with the federal and state laws regarding physician ownership of (or financial relationship with), and
the referral to entities providing, healthcare related goods or services, and laws requiring disclosure of financial interests held by
physicians in entities to which they may refer patients for the provisions of health care related goods and services, and the
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Company reasonably believes that it is in material compliance with such laws. There are no proceedings that are pending, or that are
known by the Company to be contemplated, against the Company or any of its subsidiaries under any Health Care Laws in which a
governmental entity is also a party, other than such proceedings that could not reasonably be expected to have a Material Adverse
Effect. Except as otherwise disclosed in the Offering Memorandum, neither the Company, nor any of its subsidiaries, has any material
outstanding overpayments or refunds due under the Government Program contracts.

(ss)    Business with Cuba. The Company has complied with all provisions of Section 517.075, Florida Statutes (Chapter 92-
198, Laws of Florida) relating to doing business with the Government of Cuba or with any person or affiliate located in Cuba.

(tt)    Regulation S. The Company, the Guarantors and their respective affiliates and all persons acting on their behalf (other
than the Initial Purchasers, as to whom the Company and the Guarantors make no representation) have complied with and will comply
with the offering restrictions requirements of Regulation S in connection with the offering of the Securities outside the United States
and, in connection therewith, the Offering Memorandum will contain the disclosure required by Rule 902 under the Securities Act.
The Company is a “reporting issuer”, as defined in Rule 902 under the Securities Act.

(uu)    No Registration Rights. Except as described in the Offering Memorandum, there are no contracts, agreements or
understandings between the Company, any Guarantor and any person granting such person the right (other than rights that have been
waived in writing or otherwise satisfied) to require the Company or any Guarantor to file a registration statement under the Securities
Act with respect to any securities of the Company or any Guarantor owned or to be owned by such person or in any securities being
registered pursuant to any other registration statement filed by the Company or any Guarantor under the Securities Act.

Any certificate signed by an officer of the Company or any Guarantor and delivered to the Initial Purchasers or to counsel for
the Initial Purchasers shall be deemed to be a representation and warranty by the Company or such Guarantor to each Initial Purchaser
as to the matters set forth therein.

SECTION 3.    Covenants of the Company and the Guarantors. Each of the Company and the Guarantors, jointly and
severally, further covenants and agrees with each Initial Purchaser as follows:

(a)    Copies of the Offering Memorandum. The Company will furnish to the Initial Purchasers and to counsel for the Initial
Purchasers, without charge, as many copies of the Pricing Disclosure Package and the Final Offering Memorandum and any
amendments and supplements thereto as they shall reasonably request.

(b)    Final Offering Memorandum; Amendments and Supplements. The Company will prepare and deliver to the Initial
Purchasers the Final Offering Memorandum in the form approved by the Representative. The Company will not amend or supplement
the Final Offering Memorandum prior to the Closing Date unless the Representative shall previously have been furnished a copy of the
proposed amendment or supplement a reasonable period of time prior to the proposed use or filing, and shall not have reasonably
objected to such amendment or supplement. Before making, preparing, using,
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authorizing, approving or distributing any Company Additional Written Communication, the Company will furnish to the
Representative a copy of such written communication for review and will not make, prepare, use, authorize, approve or distribute any
such written communication to which the Representative reasonably objects.

(c)    Amendments and Supplements to the Final Offering Memorandum and Other Securities Act Matters.

At any time prior to the Closing Date, if (i) any event occurs or condition exists as a result of which any of the Pricing
Disclosure Package, as then amended or supplemented, would include any untrue statement of a material fact or omit to state any
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading or (ii) it is necessary to amend or supplement any of the Pricing Disclosure Package, to comply with applicable law, the
Company and the Guarantors will immediately notify the Initial Purchasers thereof and will prepare and (subject to Section 3(a) hereof)
provide to the Initial Purchasers such amendments or supplements to any of the Pricing Disclosure Package so that the statements in
any of the Pricing Disclosure Package as so amended or supplemented will not, in the light of the circumstances under which they
were made, be misleading or so that any of the Pricing Disclosure Package will comply with all applicable law.

Prior to the completion of the placement of the Securities by the Initial Purchasers with the Subsequent Purchasers, if any event
occurs or condition exists as a result of which it is necessary to amend or supplement the Final Offering Memorandum, as then
amended or supplemented, in order to make the statements therein, in the light of the circumstances when the Final Offering
Memorandum is delivered to a Subsequent Purchaser, not misleading, or if in the judgment of the Representative or counsel for the
Initial Purchasers it is otherwise necessary to amend or supplement the Final Offering Memorandum to comply with applicable law, the
Company and the Guarantors agree to promptly prepare (subject to this Section 3) and provide at its own expense to the Initial
Purchasers, amendments or supplements to the Final Offering Memorandum so that the statements in the Final Offering Memorandum
as so amended or supplemented will not, in the light of the circumstances at the Closing Date and at the time of sale of the Securities,
be misleading or so that the Final Offering Memorandum, as amended or supplemented, will comply with all applicable law.

The Company hereby expressly acknowledges that the indemnification and contribution provisions of Section 7 hereof are
specifically applicable and relate to each offering memorandum, registration statement, prospectus, amendment or supplement referred
to in this Section 3.

(d)    Use of Proceeds. The Company shall apply the net proceeds from the sale of the Securities as described under the caption
“Use of Proceeds” in the Pricing Disclosure Package.

(e)    The Depositary. The Company will assist the Initial Purchasers and use commercially reasonable efforts to permit the
Securities to be eligible for clearance and settlement through the facilities of the Depositary.
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(f)    Additional Information. So long as any of the Securities are “restricted securities” within the meaning of Rule 144(a)(3)
under the Securities Act, at any time when the Company is not subject to Section 13 or 15(d) of the Exchange Act, for the benefit of
holders and beneficial owners from time to time of the Securities, the Company shall furnish, at its expense, upon request, to holders
and beneficial owners of the Securities and prospective purchasers of the Securities information satisfying the requirements of
Rule 144A(d).

(g)    No Other Securities. During the period of 60 days following the date hereof, the Company will not, without the prior
written consent of SunTrust (which consent may be withheld at the sole discretion of SunTrust), directly or indirectly, sell, offer,
contract or grant any option to sell, pledge, transfer or establish an open “put equivalent position” within the meaning of Rule 16a-1
under the Exchange Act, or otherwise dispose of or transfer, or announce the offering of, or file any registration statement under the
Securities Act in respect of, any debt securities of the Company or securities exchangeable for or convertible into debt securities of the
Company, except (i) as contemplated by this Agreement, (ii) for the vesting of or removal or lapse of restrictions on restricted stock or
other awards under any employee benefit plan or agreement disclosed in the Offering Memorandum in accordance with the terms of
such plan or agreement, and (iii) for the filing of any registration statement in respect of securities offered pursuant to the terms of any
existing employee benefit plan or agreement disclosed in the Offering Memorandum, in each case without SunTrust’s prior written
consent.

(h)    Blue Sky Compliance. Each of the Company and the Guarantors shall cooperate with the Representative and counsel for
the Initial Purchasers to qualify or register (or to obtain exemptions from qualifying or registering) all or any part of the Securities for
offer and sale under the securities laws of the several states of the United States, the provinces of Canada or any other jurisdictions
designated by the Representative, shall comply with such laws and shall continue such qualifications, registrations and exemptions in
effect so long as required for the distribution of the Securities. None of the Company or any of the Guarantors shall be required to
qualify as a foreign corporation or to take any action that would subject it to general service of process in any such jurisdiction where it
is not presently qualified or where it would be subject to taxation as a foreign corporation. The Company will advise the
Representative promptly of the suspension of the qualification or registration of (or any such exemption relating to) the Securities for
offering, sale or trading in any jurisdiction or any initiation or threat of any proceeding for any such purpose, and in the event of the
issuance of any order suspending such qualification, registration or exemption, each of the Company and the Guarantors shall use its
best efforts to obtain the withdrawal thereof at the earliest possible moment.

(i)    No Integration. The Company agrees that it will not and will cause its Affiliates, directly or through any agent, not to
make any offer or sale of securities of the Company of any class if, as a result of the doctrine of “integration” referred to in Rule 502
under the Securities Act, such offer or sale would render invalid the sale of the Securities pursuant hereto.

(j)    No General Solicitation or Directed Selling Efforts. The Company agrees that it will not and will not permit any of its
Affiliates or any other person acting on its or their behalf (other than the Initial Purchasers, as to which no covenant is given) to
(i) solicit offers for, or offer or sell, the Securities
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by means of any form of general solicitation or general advertising within the meaning of Rule 502(c) of Regulation D without the
prior written consent of the Representative or in any manner involving a public offering within the meaning of Section 4(a)(2) of the
Securities Act or (ii) engage in any directed selling efforts with respect to the Securities within the meaning of Regulation S, and the
Company will and will cause all such persons to comply with the offering restrictions requirement of Regulation S with respect to the
Securities.

(k)    Legended Securities. Each certificate for a Security will bear the legend contained in “Notice to Investors” in the
Preliminary Offering Memorandum for the time period and upon the other terms stated in the Preliminary Offering Memorandum.

(l)    No Resales. The Company will not, and will not permit any of its affiliates (as defined in Rule 144A under the Securities
Act) to, resell any of the Securities that have been acquired by any of them, other than pursuant to an effective registration statement
under the Securities Act or in accordance with Rule 144 under the Securities Act.

(m)    Additional Issuer Information. Subject to Section 3(b) hereof, prior to the completion of the placement of the Securities
by the Initial Purchasers with the Subsequent Purchasers, the Company shall file, on a timely basis, with the Commission all reports
and documents required to be filed under Section 13 or 15 of the Exchange Act. Additionally, at any time when the Company is not
subject to Section 13 or 15 of the Exchange Act, for the benefit of holders and beneficial owners from time to time of the Securities,
the Company shall furnish, at its expense, upon request, to holders and beneficial owners of the Securities and prospective purchasers
of the Securities information satisfying the requirements of Rule 144A(d).

The Representative on behalf of the several Initial Purchasers, may, in its sole discretion, waive in writing the performance by
the Company or any Guarantor of any one or more of the foregoing covenants or extend the time for their performance.

SECTION 4.    Conditions of the Obligations of the Initial Purchasers. The obligations of the several Initial Purchasers to
purchase and pay for the Securities shall be subject to the accuracy of the representations and warranties of the Company and the
Guarantors in Section 2 hereof, in each case as of the date hereof and as of the Closing Date, as if made on and as of the Closing Date
and to the timely performance by the Company of its covenants and other obligations hereunder, and to each of the following
additional conditions:

(a)    Comfort Letters. The Initial Purchasers shall have received on each of the date hereof and the Closing Date a letter, dated
the date hereof or the Closing Date, as the case may be, in form and substance satisfactory to the Initial Purchasers and counsel to the
Initial Purchasers, from Ernst & Young LLP, independent registered public accounting firm, containing statements and information of
the type ordinarily included in accountants’ “comfort letters” to underwriters with respect to the financial statements and certain
financial information contained or incorporated in the Pricing Disclosure Package and Final Offering Memorandum; provided that the
letter shall use a “cut-off date” within three days of
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the date of such letter and that their procedures shall extend to financial information in the Final Offering Memorandum not contained
or incorporated in the Pricing Disclosure Package. References to the Final Offering Memorandum in this paragraph with respect to
either letter referred to above shall include any amendment or supplement thereto at the date of such letter.

(b)    No Material Adverse Change. For the period from and after the date of this Agreement and prior to the Closing Date, no
event or condition of a type described in Section 2(l) hereof shall have occurred or shall exist, the effect of which in the judgment of
the Representative makes it impracticable or inadvisable to proceed with the offering, sale or delivery of the Securities on the terms and
in the manner contemplated by this Agreement, the Pricing Disclosure Package and the Final Offering Memorandum.

(c)    No Ratings Agency Change. For the period from and after the date of this Agreement and prior to the Closing Date,
there shall not have occurred any downgrading, nor shall any notice have been given of any intended or potential downgrading or of
any review for a possible change that does not indicate the direction of the possible change, in the rating accorded the Company or any
of its subsidiaries or any of their securities or indebtedness by any “nationally recognized statistical rating organization” as such term is
used by the Commission in Section 15E under the Exchange Act.

(d)    Opinion of Counsel for the Company. On the Closing Date, the Initial Purchasers shall have received the favorable
opinion, dated as of the Closing Date, of Boutin Jones Inc., counsel for the Company, in form and substance satisfactory to the Initial
Purchasers and counsel to the Initial Purchasers, the form of which is attached as Exhibit A hereto.

(e)    Opinion of Chief Legal Officer. On the Closing Date, the Initial Purchasers shall have received the favorable opinion,
dated as of the Closing Date, of Jeffrey D. Barlow, the Company’s Chief Legal Officer and Secretary, in form and substance
satisfactory to the Initial Purchasers and counsel to the Initial Purchasers, the form of which is attached as Exhibit B hereto.

(f)    Opinion of Counsel for the Initial Purchasers. On the Closing Date, the Initial Purchasers shall have received the
favorable opinion, dated as of the Closing Date, of Latham & Watkins LLP, counsel for the Initial Purchasers, with respect to such
matters as may be reasonably requested by the Initial Purchasers.

(g)    Officer’s Certificate. On the Closing Date, the Initial Purchasers shall have received a certificate, dated as of the Closing
Date, executed by the Chief Executive Officer or Chief Financial Officer of the Company and each Guarantor, to the effect set forth in
Sections 4(b) and 4(c) hereof, and further to the effect that: (i) the representations, warranties and covenants of the Company and the
Guarantors set forth in Section 2 hereof were true and correct as of the date hereof and are true and correct as of the Closing Date with
the same force and effect as though expressly made on and as of the Closing Date; and (ii) each of the Company and the Guarantors
has complied with all the agreements and satisfied all the conditions on its part to be performed or satisfied at or prior to the Closing
Date.

(h)    Indenture and Securities. The Indenture shall have been duly executed and delivered by a duly authorized officer of the
Company, each of the Guarantors and the Trustee, and the Securities shall
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have been duly executed and delivered by a duly authorized officer of the Company and duly authenticated by the Trustee.

(i)    Use of Proceeds. On the Closing Date, the Company shall place the net proceeds from the offering of the Securities in a
segregated deposit bank account in the name of the Company, such net proceeds to be used as described under the caption “Use of
Proceeds” in the Pricing Disclosure Package and the Final Offering Memorandum.

(j)    Additional Documents. On or before the Closing Date, the Initial Purchasers and counsel for the Initial Purchasers shall
have received such information, documents and opinions as they may reasonably request.

If any condition specified in this Section 4 is not satisfied or waived by the Representative when and as required to be satisfied,
this Agreement may be terminated by the Representative by notice to the Company at any time on or prior to the Closing Date, which
termination shall be without liability on the part of any party to any other party, subject to survival of the provisions referenced in
Section 8 hereof.

SECTION 5.    Offer and Sale Procedures. Each of the Initial Purchasers, on the one hand, and the Company and each of the
Guarantors, on the other hand, hereby agree to observe the following procedures in connection with the offer and sale of the Securities:

(a)    Offers and sales of the Securities will be made only by the Initial Purchasers or Affiliates thereof qualified to do so in the
jurisdictions in which such offers or sales are made. Each such offer or sale of the Securities shall be made only to persons whom the
offeror or seller reasonably believes to be Qualified Institutional Buyers or non-U.S. persons outside the United States to whom the
offeror or seller reasonably believes offers and sales of the Securities may be made in reliance upon Regulation S upon the terms and
conditions set forth in Annex I hereto, which Annex I is hereby expressly made a part hereof.

(b)    Upon original issuance by the Company, and until such time as the same is no longer required under the applicable
requirements of the Securities Act, the Securities (and all securities issued in exchange therefor or in substitution thereof) shall bear the
following legend:

“THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM
REGISTRATION UNDER THE UNITED STATES SECURITIES ACT OF 1933 (THE “SECURITIES ACT”),AND
THIS NOTE MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. EACH PURCHASER OF THIS NOTE IS
HEREBY NOTIFIED THAT THE SELLER OF THIS NOTE MAY BE RELYING ON THE EXEMPTION FROM THE
PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER.

THE HOLDER OF THIS NOTE AGREES FOR THE BENEFIT OF THE COMPANY THAT (A) THIS NOTE MAY
BE OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (I) TO THE COMPANY, (II) IN
THE UNITED STATES TO A
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PERSON WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT) IN A TRANSACTION MEETING THE
REQUIREMENTS OF RULE 144A, (III) TO AN INSTITUTIONAL “ACCREDITED INVESTOR” WITHIN THE
MEANING OF RULE 501(a)(1), (2), (3), (7) AND (8) UNDER THE SECURITIES ACT THAT IS AN
INSTITUTIONAL INVESTOR ACQUIRING THE NOTE FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF
SUCH AN INSTITUTIONAL “ACCREDITED INVESTOR,” IN EACH CASE IN A MINIMUM PRINCIPAL
AMOUNT OF $250,000 (IV) OUTSIDE THE UNITED STATES IN AN OFFSHORE TRANSACTION IN
ACCORDANCE WITH RULE 904 OF THE SECURITIES ACT, (V) PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLE)
OR (VI) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN
EACH OF CASES (I) THROUGH (VI) IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY
STATE OF THE UNITED STATES, AND (B) THE HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS
REQUIRED TO, NOTIFY ANY PURCHASER OF THIS NOTE FROM IT OF THE RESALE RESTRICTIONS
REFERRED TO IN (A) ABOVE.”

Following the sale of the Securities by the Initial Purchasers to Subsequent Purchasers pursuant to the terms hereof, except as
expressly set forth in Sections 7(b) and 7(d) hereof, the Initial Purchasers shall not be liable or responsible to the Company or the
Guarantors for any losses, damages or liabilities suffered or incurred by the Company or the Guarantors for any reason, including any
losses, damages or liabilities under the Securities Act, arising from or relating to any resale or transfer of any Security.

SECTION 6.    Payment of Expenses.

(a)    Whether or not the transactions contemplated in this Agreement are consummated or this Agreement is terminated, the
Company and the Guarantors will pay or cause to be paid all costs, fees and expenses incident to the performance of its and the
Guarantors’ obligations under this Agreement and in connection with the transactions contemplated hereby, including, without
limitation, (i) all expenses incident to the preparation, issuance and delivery of the Securities, (ii) all costs and expenses related to the
issuance and delivery of the Securities to the Initial Purchasers, including any transfer or other taxes payable thereon, (iii) all fees,
disbursements and expenses of the Company’s counsel, the Company’s accountants and other advisors (if any) in connection with the
issuance and sale of the Securities and all other fees or expenses in connection with the preparation of the Pricing Disclosure Package,
any Permitted General Solicitation and the Final Offering Memorandum and all amendments and supplements thereto, and the
Transaction Documents, including all printing costs associated therewith, and the delivering of copies thereof to the Initial Purchasers,
(iv) the fees and expenses of the Trustee, including the fees and disbursements of counsel for the Trustee in connection with the
Indenture and the Securities, (v) all filing fees, attorneys’ fees and expenses incurred by the Company, the Guarantors or the Initial
Purchasers in connection with qualifying or registering (or obtaining exemptions from the qualification or registration of) all or any part
of the Securities for offer and sale under the securities laws of the several states of the United States, the provinces of Canada or other
jurisdictions designated by the Initial Purchasers
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(including, without limitation, the cost of preparing, printing and mailing preliminary and final blue sky or legal investment memoranda
and any related supplements to the Pricing Disclosure Package or the Final Offering Memorandum), (vi) any fees payable in
connection with the rating of the Securities with the ratings agencies, (vii) any filing fees incident to, and any reasonable fees and
disbursements of counsel to the Initial Purchasers in connection with the review by FINRA, if any, of the terms of the sale of the
Securities (viii) all fees and expenses (including reasonable fees and expenses of counsel) of the Company and the Guarantors in
connection with approval of the Securities by the Depositary for “book-entry” transfer, and the performance by the Company and the
Guarantors of their respective other obligations under this Agreement and (ix) all costs and expenses relating to investor presentations,
including any “road show” presentations undertaken in connection with the marketing of the offering of the Securities, including,
without limitation, expenses associated with the production of road show slides and graphics and fees and expenses of any consultants
engaged in connection with the road show presentations. It is understood, however, that except as provided in this Section 6 and
Section 8 hereof, the Initial Purchasers shall pay their own expenses, including the fees and disbursements of their counsel.

(b)    If the sale of the Securities provided for herein is not consummated because any condition to the obligations of the Initial
Purchasers set forth in Section 5 hereof is not satisfied, because this Agreement is terminated pursuant to Section 8 hereof or because of
any failure, refusal or inability on the part of the Company or the Guarantors to perform all obligations and satisfy all conditions on its
part to be performed or satisfied hereunder other than by reason of a default by any of the Initial Purchasers, the Company and the
Guarantors will reimburse the Initial Purchasers upon demand for all reasonable out-of-pocket expenses (including, without limitation,
fees and disbursements of counsel, printing expenses, travel expenses, postage, facsimile and telephone charges) that shall have been
incurred by them in connection with the proposed purchase, offering and sale of the Securities.

SECTION 7.    Indemnification.

(a)    Indemnification by the Company and the Guarantors. Each of the Company and the Guarantors, jointly and severally,
agrees to indemnify and hold harmless each Initial Purchaser, its affiliates, directors, officers and employees, and each person, if any,
who controls (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) any Initial Purchaser against
any and all losses, claims, damages, liabilities or expenses, joint or several, to which such Initial Purchaser, affiliate, director, officer,
employee or controlling person may become subject, under the Securities Act, the Exchange Act or other federal or state statutory law
or regulation, or at common law or otherwise (including in settlement of any litigation, if such settlement is effected with the written
consent of the Company), insofar as such losses, claims, damages, liabilities or expenses (or actions in respect thereof as contemplated
below) arise out of or are based upon any untrue statement or alleged untrue statement of a material fact contained or incorporated in
the Preliminary Offering Memorandum, the Pricing Supplement, any Company Additional Written Communication, any Permitted
General Solicitation or the Final Offering Memorandum (or any amendment or supplement thereto), or the omission or alleged
omission therefrom of a material fact necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading; and will reimburse each Initial Purchaser and each such affiliate, director, officer, employee or
controlling person for any and all expenses (including the
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fees and disbursements of counsel chosen by SunTrust) as such expenses are reasonably incurred by such Initial Purchaser or such
affiliate, director, officer, employee or controlling person in connection with investigating, defending, settling, compromising or paying
any such loss, claim, damage, liability, expense or action; provided, however, that the Company and the Guarantors will not be liable
in any such case to the extent, but only to the extent, that any such loss, claim, damage, liability or expense arises out of or is based
upon any untrue statement or alleged untrue statement or omission or alleged omission made in reliance upon and in conformity with
written information relating to such Initial Purchaser and furnished to the Company by such Initial Purchaser through the
Representative expressly for use in the Preliminary Offering Memorandum, the Pricing Supplement, any Company Additional Written
Communication or the Final Offering Memorandum (or any amendment or supplement thereto). The indemnity agreement set forth in
this Section 7(a) shall be in addition to any liabilities that the Company may otherwise have.

(b)    Indemnification by the Initial Purchasers. Each Initial Purchaser agrees, severally and not jointly, to indemnify and
hold harmless the Company, each Guarantor, each of their respective affiliates, directors, officers and each person, if any, who controls
the Company or any Guarantor within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, against any
and all losses, claims, damages, liabilities or expenses, as incurred, to which the Company, any Guarantor or any such affiliate,
director, officer or controlling person may become subject, under the Securities Act, the Exchange Act, or other federal or state
statutory law or regulation, or at common law or otherwise (including in settlement of any litigation, if such settlement is effected with
the written consent of such Initial Purchaser), insofar as such loss, claim, damage, liability or expense (or actions in respect thereof as
contemplated below) arises out of or is based upon any untrue statement or alleged untrue statement of a material fact contained or
incorporated in the Preliminary Offering Memorandum, the Pricing Supplement, any Company Additional Written Communication or
the Final Offering Memorandum (or any amendment or supplement thereto), or the omission or alleged omission therefrom of a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or
alleged omission was made in the Preliminary Offering Memorandum, the Pricing Supplement, any Company Additional Written
Communication or the Final Offering Memorandum (or any amendment or supplement thereto), in reliance upon and in conformity
with written information relating to such Initial Purchaser and furnished to the Company by such Initial Purchaser through the
Representative expressly for use therein; and to reimburse the Company, any Guarantor and each such director or controlling person
for any and all expenses (including the fees and disbursements of counsel) as such expenses are reasonably incurred by the Company,
any Guarantor or such director or controlling person in connection with investigating, defending, settling, compromising or paying any
such loss, claim, damage, liability, expense or action. Each of the Company and the Guarantors hereby acknowledges that the only
information that the Initial Purchasers through the Representative have furnished to the Company expressly for use in the Preliminary
Offering Memorandum, the Pricing Supplement, any Company Additional Written Communication or the Final Offering
Memorandum (or any amendment or supplement thereto) are the statements set forth in the fourth paragraph, the third sentence of the
sixth paragraph and the seventh paragraph under the caption “Plan of Distribution” in the Preliminary Offering Memorandum and the
Final Offering Memorandum. The indemnity agreement set
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forth in this Section 7(b) shall be in addition to any liabilities that each Initial Purchaser may otherwise have.

(c)    Notices and Procedures. Promptly after receipt by any person to whom indemnity may be available under this Section 7
(the “indemnified party”) of notice of the commencement of any action, such indemnified party will, if a claim in respect thereof is to
be made against any person from whom indemnity may be sought under this Section 7 (the “indemnifying party”), notify such
indemnifying party in writing of the commencement thereof; provided that the failure to so notify such indemnifying party will not
relieve such indemnifying party from any liability which it may have to such indemnified party under this Section 7 except to the extent
that it has been materially prejudiced by such failure (through the forfeiture of substantive rights and defenses) and shall not relieve
such indemnifying party from any liability that such indemnifying party may have to such indemnified party other than under this
Section 7. In case any such action is brought against any indemnified party and such indemnified party notifies the relevant
indemnifying party of the commencement thereof, such indemnifying party will be entitled to participate therein and, to the extent that
it may wish, to assume the defense thereof, jointly with any other indemnifying party similarly notified, with counsel reasonably
satisfactory to such indemnified party; provided, however, if the defendants in any such action (including impleaded parties) include
both the indemnified party and the indemnifying party and the indemnified party shall have concluded that a conflict may arise
between the positions of the indemnifying party and the indemnified party in conducting the defense of any such action or that there
may be legal defenses available to it and/or other indemnified parties which are different from or additional to those available to the
indemnifying party, the indemnified party or parties shall have the right to select separate counsel to assume such legal defenses and to
otherwise participate in the defense of such action on behalf of such indemnified party or parties. After notice from the indemnifying
party to such indemnified party of its election so to assume the defense thereof and approval by the indemnified party of counsel
appointed to defend such action, the indemnifying party will not be liable to such indemnified party under this Section 7 for any legal
or other expenses other than reasonable costs of investigation, subsequently incurred by such indemnified party in connection with the
defense thereof, unless (i) the indemnified party shall have employed separate counsel in accordance with the proviso to the
immediately preceding sentence (it being understood, however, that the indemnifying party shall not be liable for the expenses of more
than one separate counsel (together with local counsel (in each jurisdiction)), which shall be selected by SunTrust (in the case of
counsel representing the Initial Purchasers or their related persons), representing the indemnified parties who are parties to such action),
(ii) the indemnifying party shall not have employed counsel satisfactory to the indemnified party to represent the indemnified party
within a reasonable time after notice of commencement of the action or (iii) such indemnifying party has authorized the employment of
counsel for such indemnified party at the expense of the indemnifying party. After such notice from an indemnifying party to an
indemnified party, such indemnifying party will not be liable for the costs and expenses of any settlement of such action effected by
such indemnified party without the written consent of such indemnifying party. Notwithstanding the foregoing sentence, if at any time
an indemnified party shall have requested an indemnifying party to reimburse the indemnified party for fees and expenses of counsel as
contemplated by (i), (ii) or (iii) of the third sentence of this paragraph, the indemnifying party agrees that it shall be liable for any
settlement of any proceeding effected without its written consent if
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(x) such settlement is entered into more than 30 days after receipt by such indemnifying party of the aforesaid request and (y) such
indemnifying party shall not have reimbursed the indemnified party in accordance with such request prior to the date of such
settlement. An indemnifying party will not, without the prior written consent of the indemnified party, settle or compromise or consent
to the entry of any judgment in any pending or threatened claim, action, suit or proceeding in respect of which indemnification may be
sought hereunder (whether or not the indemnified party or any other person that may be entitled to indemnification hereunder is a party
to such claim, action, suit or proceeding) unless such settlement, compromise or consent (i) includes an unconditional release of the
indemnified party and such other persons from all liability arising out of such claim, action, suit or proceeding and (ii) does not include
any statements as to or any findings of fault, culpability or failure to act by or on behalf of any indemnified party.

(d)    Contribution. If the indemnification provided for in this Section 7 is held to be unavailable to or otherwise insufficient,
for any reason, to hold harmless an indemnified party in respect of any losses, claims, damages, liabilities or expenses referred to
therein, then each indemnifying party shall contribute to the aggregate amount paid or payable by such indemnified party, as incurred,
as a result of any losses, claims, damages, liabilities or expenses referred to therein (i) in such proportion as is appropriate to reflect the
relative benefits received by the Company and the Guarantors, on the one hand, and the Initial Purchasers, on the other hand, from the
offering of the Securities pursuant to this Agreement or (ii) if the allocation provided by clause (i) above is not permitted by applicable
law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative fault
of the Company and the Guarantors, on the one hand, and the Initial Purchasers, on the other hand, in connection with the statements
or omissions which resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant equitable
considerations. The relative benefits received by the Company and the Guarantors, on the one hand, and the Initial Purchasers, on the
other hand, in connection with the offering of the Securities pursuant to this Agreement shall be deemed to be in the same respective
proportions as the total net proceeds from the offering of the Securities pursuant to this Agreement (before deducting expenses)
received by the Company, and the total discount received by the Initial Purchasers bear to the aggregate initial offering price of the
Securities. The relative fault of the Company and the Guarantors, on the one hand, and the Initial Purchasers, on the other hand, shall
be determined by reference to, among other things, whether any such untrue or alleged untrue statement of a material fact or omission
or alleged omission to state a material fact relates to information supplied by the Company and the Guarantors, on the one hand, or the
Initial Purchasers, on the other hand, and the parties’ relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission. The amount paid or payable by a party as a result of the losses, claims, damages, liabilities and
expenses referred to above shall be deemed to include, any legal or other fees or expenses reasonably incurred by such party in
connection with investigating or defending any action or claim. The provisions set forth in subclauses (a) and (b) of this Section 7 with
respect to notice of commencement of any action shall apply if a claim for contribution is to be made under this Section 7; provided,
however, that no additional notice shall be required with respect to any action for which notice has been given under Section 7(c)
hereof for purposes of indemnification. The Company, the Guarantors and the Initial Purchasers agree that it would not be just and
equitable if contribution pursuant to this Section 7 were determined by pro rata allocation
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(even if the Initial Purchasers were treated as one entity for such purpose) or by any other method of allocation which does not take
account of the equitable considerations referred to in this Section 7. Notwithstanding the provisions of this Section 7, no Initial
Purchaser shall be required to contribute any amount in excess of the discount received by such Initial Purchaser in connection with the
Securities distributed by it. No person guilty of fraudulent misrepresentation (within the meaning of Section 11 of the Securities Act)
shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The Initial Purchasers’
obligations to contribute pursuant to this Section 7 are several, and not joint, in proportion to their respective commitments as set forth
opposite their names in Schedule A. For purposes of this Section 7, each affiliate, director, officer and employee of an Initial Purchaser
and each person, if any, who controls an Initial Purchaser within the meaning of the Securities Act and the Exchange Act shall have
the same rights to contribution as such Initial Purchaser, and each director of the Company or any Guarantor, and each person, if any,
who controls the Company or any Guarantor within the meaning of the Securities Act and the Exchange Act shall have the same rights
to contribution as the Company and the Guarantors.

SECTION 8.    Termination of this Agreement. The Representative may terminate this Agreement with respect to the Notes
by notice to the Company at any time on or prior to the Closing Date in the event that the Company shall have failed, refused or been
unable to perform in any material respect all obligations and satisfy in any material respect all conditions on its part to be performed or
satisfied hereunder at or prior thereto or if, at any time: (i) trading or quotation in any of the Company’s securities shall have been
suspended or limited by the Commission or by the NYSE, or trading in securities generally on either the Nasdaq Stock Market or the
NYSE shall have been suspended or limited, or minimum or maximum prices shall have been generally established on any of such
quotation system or stock exchange by the Commission or FINRA; (ii) there has been a material disruption in commercial banking or
securities settlement, payment or clearance services in the United States; (iii) a general banking moratorium shall have been declared by
any of federal or New York authorities; (iv) there shall have been (A) an outbreak or escalation of hostilities between the United States
and any foreign power, (B) an outbreak or escalation of any other insurrection or armed conflict involving the United States, (C) the
occurrence of any other calamity or crisis involving the United States or (D) any change in general economic, political or financial
conditions which has an effect on the U.S. financial markets that, in the case of any event described in this clause (iv), in the sole
judgment of the Representative, makes it impracticable or inadvisable to proceed with the offer, sale and delivery of the Securities as
disclosed in the Pricing Disclosure Package or the Final Offering Memorandum, exclusive of any amendment or supplement thereto; or
(v) in the judgment of the Representative there shall have occurred or exist any event or condition a type described in Section 2(l)
hereof or any other loss, event or other calamity of such character as in the judgment of the Representative may interfere materially
with the conduct of the business and operations of the Company regardless of whether or not such loss shall have been insured. Any
termination pursuant to this Section 8 shall be without liability on the part of (i) the Company or any Guarantor to any Initial Purchaser,
except that the Company and the Guarantors shall be obligated to reimburse the expenses of the Initial Purchasers pursuant to Section 6
hereof, (ii) any Initial Purchaser to the Company or any Guarantor, or (iii) any party hereto to any other party except that the provisions
of Section 7 hereof shall at all times be effective and shall survive such termination.
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SECTION 9.    Notices. All communications hereunder shall be in writing and, if sent to any of the Initial Purchasers, shall be
delivered or sent by mail or transmitted and confirmed in writing by any standard form of telecommunication to SunTrust Robinson
Humphrey, Inc., 3333 Peachtree Road, 10th Floor, Atlanta, GA 30326, Facsimile: 404-926-5248, Attention: High Yield Syndicate,
with a copy to Latham & Watkins LLP, 885 Third Avenue, New York, NY 10022, Attention: Michael Benjamin and if sent to the
Company, shall be delivered or sent by mail, telex or facsimile transmission and confirmed in writing to the Company at 200
Oceangate, Suite 100, Long Beach, California 90802, Facsimile: 562-499-0612, Attention: Joseph W. White, Chief Financial Officer
and Interim President and Chief Executive Officer, with a copy to Boutin Jones Inc., 555 Capitol Mall, Suite 1500, Sacramento,
California 95814, Facsimile: 916-441-7597, Attention: Iain Mickle.

SECTION 10.    Successors. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective successors and the officers and directors and any controlling persons referred to herein, and the affiliates of each Initial
Purchaser referred to in Section 7 hereof. Nothing in this Agreement is intended or shall be construed to give any other person any
legal or equitable right, remedy or claim under or in respect of this Agreement or any provision contained herein. No Subsequent
Purchaser of the Securities from any Initial Purchaser shall be deemed to be a successor merely by reason of such purchase.

SECTION 11.    Authority of the Representative. Any action by the Initial Purchasers hereunder may be taken by SunTrust
on behalf of the Initial Purchasers, and any such action taken by SunTrust shall be binding upon the Initial Purchasers.

SECTION 12.    Partial Unenforceability. The invalidity or unenforceability of any section, paragraph or provision of this
Agreement shall not affect the validity or enforceability of any other section, paragraph or provision hereof. If any section, paragraph
or provision of this Agreement is for any reason determined to be invalid or unenforceable, there shall be deemed to be made such
minor changes (and only such minor changes) as are necessary to make it valid and enforceable.

SECTION 13.    Governing Law; Consent to Jurisdiction. THIS AGREEMENT AND ANY CLAIM, CONTROVERSY
OR DISPUTE ARISING UNDER OR RELATED TO THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO AGREEMENTS MADE AND
TO BE PERFORMED IN SUCH STATE WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES THEREOF.

Any legal suit, action or proceeding arising out of or based upon this Agreement or the transactions contemplated hereby
(“Related Proceedings”) may be instituted in the federal courts of the United States of America located in the City and County of
New York or the courts of the State of New York in each case located in the City and County of New York (collectively, the
“Specified Courts”), and each party irrevocably submits to the exclusive jurisdiction (except for suits, actions, or proceedings
instituted in regard to the enforcement of a judgment of any Specified Court in a Related Proceeding, as to which such jurisdiction is
non-exclusive) of the Specified Courts in any Related Proceeding. Service of any process, summons, notice or document by mail to
such party’s address set forth above shall be effective service of
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process for any Related Proceeding brought in any Specified Court. The parties irrevocably and unconditionally waive any objection
to the laying of venue of any Specified Proceeding in the Specified Courts and irrevocably and unconditionally waive and agree not to
plead or claim in any Specified Court that any Related Proceeding brought in any Specified Court has been brought in an inconvenient
forum.

SECTION 14.    Waiver of Jury Trial. Each of the Company and the Guarantors hereby irrevocably and unconditionally
waives trial by jury in any legal action or proceeding relating to this Agreement.

SECTION 15.    Defaulting Initial Purchasers. If any of the several Initial Purchasers shall fail or refuse to purchase the
Securities that it or they have agreed to purchase hereunder on the Closing Date, and the aggregate number of Securities which such
defaulting Initial Purchaser or Initial Purchasers agreed but failed or refused to purchase does not exceed 10% of the aggregate number
of the Securities to be purchased on such date, the non-defaulting Initial Purchasers shall be obligated to purchase the Securities that
such defaulting Initial Purchaser or Initial Purchasers agreed but failed to purchase on the Closing Date (the “Remaining Securities”)
in the respective proportions that the principal amount of the Securities set opposite the name of each non-defaulting Initial Purchaser in
Schedule A hereto bears to the total number of the Securities set opposite the names of all the non-defaulting Initial Purchasers in
Schedule A, or in such other proportions as may be specified by the Initial Purchasers with the consent of the non-defaulting Initial
Purchasers; provided, however, that the non-defaulting Initial Purchasers shall not be obligated to purchase any of the Securities on the
Closing Date if the total amount of Securities which the defaulting Initial Purchaser or Initial Purchasers agreed but failed or refused to
purchase on such date exceeds 10% of the total amount of Securities to be purchased on the Closing Date, and no non-defaulting Initial
Purchaser shall be obligated to purchase more than 110% of the amount of Notes that it agreed to purchase on the Closing Date
pursuant to this Agreement. If the foregoing maximums are exceeded, the non-defaulting Initial Purchasers, or those other purchasers
satisfactory to the Initial Purchasers who so agree, shall have the right, but not the obligation, to purchase, in such proportion as may be
agreed upon among them, all the Remaining Securities. If the non-defaulting Initial Purchasers or other Initial Purchasers satisfactory to
the Initial Purchasers do not elect to purchase the Remaining Securities, this Agreement shall terminate without liability of any party to
any other party except that the provisions of Sections 6 and 8 hereof shall at all times be effective and shall survive such termination. In
any such case either the Initial Purchasers or the Company shall have the right to postpone the Closing Date, as the case may be, but in
no event for longer than seven days in order that the required changes, if any, to the Final Offering Memorandum or any other
documents or arrangements may be effected.

As used in this Agreement, the term “Initial Purchaser” shall be deemed to include any person substituted for a defaulting
Initial Purchaser under this Section 15. Any action taken under this Section 15 shall not relieve any defaulting Initial Purchaser from
liability in respect of any default of such Initial Purchaser under this Agreement.

SECTION 16.    No Advisory or Fiduciary Responsibility. Each of the Company and the Guarantors acknowledges and
agrees that: (i) the purchase and sale of the Securities pursuant to this Agreement, including the determination of the offering price of
the Securities and any related discounts and commissions, is an arm’s-length commercial transaction between the Company and the
Guarantors, on
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the one hand, and the several Initial Purchasers, on the other hand, and the Company and the Guarantors are capable of evaluating and
understanding and understand and accept the terms, risks and conditions of the transactions contemplated by this Agreement; (ii) in
connection with each transaction contemplated hereby and the process leading to such transaction each Initial Purchaser is and has
been acting solely as a principal and is not the agent or fiduciary of the Company, the Guarantors or their respective affiliates,
stockholders, creditors or employees or any other party; (iii) no Initial Purchaser has assumed or will assume an advisory or fiduciary
responsibility in favor of the Company and the Guarantors with respect to any of the transactions contemplated hereby or the process
leading thereto (irrespective of whether such Initial Purchaser has advised or is currently advising the Company and the Guarantors on
other matters) or any other obligation to the Company and the Guarantors except the obligations expressly set forth in this Agreement;
(iv) the several Initial Purchasers and their respective affiliates may be engaged in a broad range of transactions that involve interests
that differ from those of the Company and the Guarantors, and the several Initial Purchasers have no obligation to disclose any of such
interests by virtue of any fiduciary or advisory relationship; and (v) the Initial Purchasers have not provided any legal, accounting,
regulatory or tax advice with respect to the offering contemplated hereby, and the Company and the Guarantors have consulted their
own legal, accounting, regulatory and tax advisors to the extent they deemed appropriate.

This Agreement supersedes all prior agreements and understandings (whether written or oral) between the Company, the
Guarantors and the several Initial Purchasers, or any of them, with respect to the subject matter hereof. The Company and the
Guarantors hereby waive and release, to the fullest extent permitted by law, any claims that the Company and the Guarantors may have
against the several Initial Purchasers with respect to any breach or alleged breach of fiduciary duty.

SECTION 17.    Survival. The respective indemnities, rights of contribution, agreements, representations, warranties and other
statements of the Company, the Guarantors, their respective officers and the several Initial Purchasers set forth in or made pursuant to
this Agreement will remain in full force and effect, regardless of any investigation made by or on behalf of any Initial Purchaser, the
Company, any Guarantor or any of their partners, officers or directors or any controlling person, as the case may be, and will survive
delivery of and payment for the Securities sold hereunder and any termination of this Agreement.

SECTION 18.    Miscellaneous.

(a)    Entire Agreement. This Agreement constitutes the entire agreement of the parties to this Agreement and supersedes all
prior written or oral and all contemporaneous oral agreements, understandings and negotiations with respect to the subject matter
hereof.

(b)    Counterparts. This Agreement may be executed in two or more counterparts, each one of which shall be an original,
with the same effect as if the signatures thereto and hereto were upon the same instrument. Delivery of an executed counterpart of a
signature page to this Agreement by telecopier, facsimile or other electronic transmission (i.e., a “pdf” or “tif”) shall be effective as
delivery of a manually executed counterpart thereof.
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(c)    Amendments and Waivers. No amendment or waiver of any provision of this Agreement, nor any consent or approval to
any departure therefrom, shall in any event be effective unless the same shall be in writing and signed by the parties hereto.

(d)    Headings. The headings herein are included for convenience of reference only and are not intended to be part of, or to
affect the meaning or interpretation of, this Agreement.

[Signature Pages Follow]
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If the foregoing is in accordance with your understanding, please indicate your acceptance of this Agreement by signing in the
space provided below.

Very truly yours,

   MOLINA HEALTHCARE, INC.
     

   By:  

   Name:  

   Title:  
     

     

   MOLINA INFORMATION SYSTEMS, LLC,
   as Guarantor
     

   By:  

   Name:  

   Title:  
     

   MOLINA PATHWAYS, LLC,
   as Guarantor
     

   By:  

   Name:  

   Title:  
     

   
PATHWAYS HEALTH AND COMMUNITY SUPPORT
LLC,

   as Guarantor
     

   By:  

   Name:  

   Title:  
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The foregoing Agreement is hereby confirmed and accepted by the Initial Purchasers as of the date first above written.

SUNTRUST ROBINSON HUMPHREY, INC.
 Acting on behalf of itself and as the
 Representative of the several Initial
 Purchasers
  

By: SunTrust Robinson Humphrey, Inc.
  

By:  

Name:  

Title:  
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SCHEDULE A

    

Aggregate Principal Amount
of Securities to be Purchased

Initial Purchasers    

SunTrust Robinson Humphrey, Inc.  
$ 66,000,000

Barclays Capital Inc.   
49,500,000

J.P. Morgan Securities LLC  
49,500,000

Merrill Lynch, Pierce, Fenner & Smith   

 Incorporated   
49,500,000

Morgan Stanley & Co. LLC  
49,500,000

Wells Fargo Securities, LLC  
49,500,000

MUFG Securities Americas Inc.  
16,500,000

     

 Total   
$ 330,000,000



SCHEDULE B-1

PRICING SUPPLEMENT

Supplement Dated May 22, 2017 to
Preliminary Offering Memorandum Dated May 22, 2017

$330,000,000

Molina Healthcare, Inc.
4.875% Senior Notes due 2025

This Supplement is qualified in its entirety by reference to the Preliminary Offering Memorandum dated May 22, 2017 (the
“Preliminary Offering Memorandum”). The information in this Supplement updates and supersedes any information in the Preliminary
Offering Memorandum that is inconsistent or prepared based on assumptions that are inconsistent with the information below.

The notes have not been registered under the federal securities laws or the securities laws of any state. The initial purchasers named
below are offering the notes only to persons reasonably believed to be qualified institutional buyers under Rule 144A and to persons
outside the United States under Regulation S. See “Notice to Investors” in the Preliminary Offering Memorandum for additional
information about eligible offerees and transfer restrictions. Investing in the notes involves risks that are described in the “Risk Factors”
section beginning on page 11 of the Preliminary Offering Memorandum.

Unless otherwise indicated, terms used but not defined herein have the meaning assigned to such terms in the Preliminary Offering
Memorandum.

Other information (including financial information) presented in the Preliminary Offering Memorandum is deemed to have
changed to the extent affected by the changes and other information described below.

Issuer:   Molina Healthcare, Inc.
Rating: 1   Ba3/BB  
_______________________________
1 A securities rating is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any time.
Credit ratings are subject to change depending on financial and other factors.



Title of Securities:  4.875% Senior Notes due 2025
    
Aggregate Principal Amount:  $330,000,000  
    
Gross Proceeds to Issuer:  $330,000,000  
    
Final Maturity Date:  June 15, 2025  
    
Issue Price:  100.0%, plus accrued interest, if any, from June 6, 2017
    
Coupon:  4.875%  
    
Yield to Maturity:  4.875%  
    
Spread to Benchmark Treasury:  +272 bps  
    
Benchmark Treasury:  UST 2.125% due May 15, 2025
    
Interest Payment Dates:  June 15 and December 15  
    
Record Dates:  June 1 and December 1  
    
First Interest Payment Date:  December 15, 2017  
    
Optional Redemption:  At any time prior to June 15, 2020, some or all of the notes at a price equal to

100% of the principal amount of the notes redeemed, plus accrued and unpaid
interest, if any, to (but not including) the redemption date, plus an applicable
“make-whole premium” as described in the Preliminary Offering
Memorandum.

  

  

  

  

    
  On and after June 15, 2020, in whole at any time or in part from time to time,

at the following redemption prices (expressed as a percentage of principal
amount), plus accrued and unpaid interest, if any, to (but not including) the
redemption date if redeemed during the 12-month period commencing on June
15 of the years set forth below:

  

  

  

  

  

  Year Price
  2020 102.438%
  2021 101.219%
  2022 and thereafter 100.000%
    

Joint Book-Running Managers:  SunTrust Robinson Humphrey, Inc.
Barclays Capital Inc.
J.P. Morgan Securities LLC
Merrill Lynch, Pierce, Fenner & Smith

Incorporated
Morgan Stanley & Co. LLC
Wells Fargo Securities, LLC

  

  

  

  

  



Co-Manager:  MUFG Securities Americas Inc.
    
Trade Date:  May 22, 2017  
    
Settlement Date:  June 6, 2017 (T+10)  
    
  

The Company expects that delivery of the notes will be made against payment
therefor on or about the tenth business day following the date of confirmation
of orders with respect to the notes (this settlement cycle being referred to as
“T+10”). Under Rule 15c6-1 of the Exchange Act, trades in the secondary
market generally are required to settle in three business days, unless the parties
to any such trade expressly agree otherwise. Accordingly, purchasers who
wish to trade the notes before the notes are delivered will be required, by virtue
of the fact that the notes initially will settle in T+10, to specify an alternative
settlement cycle at the time of any such trade to prevent a failed settlement.
Purchasers of the notes who wish to trade the notes before their delivery
should consult their own advisor.

  

  

  

  

  

  

  

  

  

  

  

    
Distribution:  144A and Regulation S  
    
CUSIP/ISIN Numbers:  144A CUSIP: 60855R AH3
  144A ISIN: US60855RAH30
    

  Regulation S CUSIP: U60868 AB9
  Regulation S ISIN: USU60868AB96

_______________________________

The information presented in the Preliminary Offering Memorandum is deemed to have changed to the extent affected by the
changes described herein.

This material is confidential and is for your information only and is not intended to be used by anyone other than you. This
information does not purport to be a complete description of these securities or the offering. Please refer to the Preliminary
Offering Memorandum for a complete description.

This communication is being distributed in the United States solely to persons reasonably believed to be qualified institutional
buyers, as defined in Rule 144A under the Securities Act of 1933, as amended, and outside the United States solely to non-U.S.
persons as defined under Regulation S.

This communication is not an offer to sell the securities and it is not a solicitation of an offer to buy the securities in any
jurisdiction where the offering is prohibited, where the person making the offer is not qualified to do so, or to any person who
cannot legally be offered the securities.



Any disclaimer or other notice that may appear below is not applicable to this communication and should be disregarded. Such
disclaimer or notice was automatically generated as a result of this communication being sent by Bloomberg or another system.



SCHEDULE B-2

1. Press release of the Company dated May 22, 2017 relating to the announcement of the offering of the Securities.

2. Press release of the Company dated May 22, 2017 relating to the pricing of the offering of the Securities.



SCHEDULE C

SUBSIDIARIES

NAME JURISDICTION

Molina Healthcare Data Center, Inc.^ New Mexico

Molina Healthcare of Arizona, Inc.* Arizona

Molina Healthcare of California\ California

Molina Healthcare of California Partner Plan, Inc.\ California

Molina Healthcare of Florida, Inc.\ Florida

Molina Healthcare of Georgia, Inc.* Georgia

Molina Healthcare of Illinois, Inc.\ Illinois

Molina Healthcare of Iowa, Inc. * Iowa

Molina Healthcare of Maryland, Inc.* Maryland

Molina Healthcare of Michigan, Inc.\ Michigan

Molina Healthcare of Mississippi, Inc.* Mississippi

Molina Healthcare of New Mexico, Inc.\ New Mexico

Molina Healthcare of New York, Inc.\ New York

Molina Healthcare of North Carolina, Inc.* North Carolina

Molina Healthcare of Ohio, Inc.\ Ohio

Molina Healthcare of Oklahoma, Inc.* Oklahoma

Molina Healthcare of Pennsylvania, Inc.* Pennsylvania

Molina Healthcare of Puerto Rico, Inc.\ Puerto Rico/Nevada

Molina Healthcare of South Carolina, LLC\ South Carolina

Molina Healthcare of Texas, Inc.\ Texas

Molina Healthcare of Texas Insurance Company^ Texas

Molina Healthcare of Utah, Inc.\ Utah

Molina Healthcare of Virginia, Inc.^ Virginia

Molina Healthcare of Washington, Inc.\ Washington

Molina Healthcare of Wisconsin, Inc.\ Wisconsin

Molina Health Plan Management, Inc.< New York

Molina Hospital Management, Inc.^ California

Molina Information Systems, LLC, dba Molina Medicaid Solutions^ California



Molina Youth Academy* California

Molina Medical Management, Inc. ^ California



NAME JURISDICTION

Molina Holdings Corporation* New York

Molina Clinical Services LLC^ Delaware

Molina Healthcare of Louisiana, Inc.* Louisiana

Molina Healthcare of Nevada, Inc.* Nevada

Molina Pathways, LLC< Delaware

Molina Pathways of Texas, Inc.+^ Texas

Integrated Care Alliance, LLC (Synergy Partners, L.L.C.)+^ Michigan

Pathways Health and Community Support LLC+< Delaware

AmericanWork, Inc.-^ Delaware

Children's Behavioral Health, Inc.-^ Pennsylvania

Choices Group, Inc.-^ Delaware

College Community Services-^ California

Dockside Services, Inc.-^ Indiana

Family Preservation Services, Inc.-^ Virginia

Family Preservation Services of Florida, Inc.-^ Florida

Family Preservation Services of North Carolina, Inc.-^ North Carolina

Family Preservation Services of Washington D.C., Inc.-^ District of Columbia

Family Preservation Services of West Virginia, Inc.-^ West Virginia

Maple Star Nevada, Inc.-^ Nevada

Maple Star Oregon, Inc.-^ Oregon

Pathways Community Corrections, Inc.-^ Delaware

Camelot Care Centers, Inc.>^ Illinois

Pathways Community Services LLC-^ Delaware

Pathways Community Services LLC-^ Pennsylvania

Pathways of Massachusetts LLC-^ Delaware

Pathways of Washington, Inc.-^ Washington

Pathways of Arizona, Inc.-^ Arizona

Pathways of Idaho LLC-^ Delaware

Pathways of Delaware, Inc.-^ Delaware

Pathways of Maine, Inc.-^ Maine

Pathways of Oklahoma, Inc.-^ Oklahoma



Pathways Community Support of Texas, Inc.-^ Texas

Transitional Family Services, Inc.-^ Georgia

Pathways Human Services, LLC.*- Delaware



NAME JURISDICTION

The RedCo Group, Inc.-^ Pennsylvania

Raystown Developmental Services, Inc./^ Pennsylvania

*    Non-operational entity
<    Holding company
\    Operating health plan
^    Operating, not a health plan
+    Wholly owned subsidiary of Molina Pathways, LLC
~    Partially owned subsidiary of Molina Medical Management, Inc.
-    Wholly owned subsidiary of Pathways Health and Community Support LLC
/    Wholly owned subsidiary of The RedCo Group, Inc.
>    Wholly owned subsidiary of Pathways Community Corrections, Inc.



EXHIBIT A

Opinion of counsel for the Company to be delivered pursuant to Section 4 of the Purchase Agreement.

(i) The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of
the jurisdiction of its incorporation. The Company has full corporate power and authority to own, lease and operate its properties and to
conduct its business as described in the Pricing Disclosure Package and the Final Offering Memorandum and to enter into and perform
its obligations under the Transaction Documents to which it is a party.

(ii)    Each Guarantor has been duly formed/organized and is validly existing as a corporation or limited liability company, as
applicable, in good standing under the laws of the jurisdiction of its formation/organization, has corporate or limited liability company,
as applicable, power and authority to own, lease and operate its properties and to conduct its business as described in the Pricing
Disclosure Package and the Final Offering Memorandum and to enter into and perform its obligations under the Transaction
Documents to which it is a party.

(iii)    The Purchase Agreement has been duly authorized, executed and delivered by the Company and each Guarantor.

(iv)    The Indenture has been duly authorized, executed and delivered by the Company and each Guarantor and (assuming the
due authorization, execution and delivery thereof by the Trustee) is a valid and binding agreement of the Company and each
Guarantor, enforceable against the Company and each Guarantor in accordance with its terms, except as the enforcement thereof may
be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the rights and remedies
of creditors or by general equitable principles.

(v)    The Notes are in the form contemplated by the Indenture, have been duly authorized by the Company for issuance and
sale pursuant to the Purchase Agreement and the Indenture and, when executed by the Company and authenticated by the Trustee in
the manner provided in the Indenture (assuming the due authorization, execution and delivery of the Indenture by the Trustee) and
delivered against payment of the purchase price therefor, will constitute valid and binding obligations of the Company, enforceable
against the Company in accordance with their terms, except as the enforcement thereof may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to or affecting enforcement of the rights and remedies of creditors or by
general equitable principles and will be entitled to the benefits of the Indenture.
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(vi)    The Guarantees are in the respective forms contemplated by the Indenture and have been duly authorized for issuance
pursuant to the Purchase Agreement and the Indenture. The Guarantees have been duly executed by each of the Guarantors and, when
the Notes have been authenticated in the manner provided for in the Indenture and delivered against payment of the purchase price
therefor, will constitute valid and binding agreements of the Guarantors, enforceable in accordance with their terms, except as the
enforcement thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting
the rights and remedies of creditors or by general equitable principles and will be entitled to the benefits of the Indenture.

(vii)    The statements in the Pricing Disclosure Package and the Final Offering Memorandum under the captions “Description
of Other Indebtedness,” “Description of Notes,” and “Material U.S. Federal Income Tax Consequences,” insofar as such statements
constitute matters of law, summaries of legal matters, documents or legal proceedings, or legal conclusions, have been reviewed by
such counsel and fairly present and summarize, in all material respects, the matters referred to therein.

(viii)    No consent, approval, authorization or other order of, or registration or filing with, any court or other governmental or
regulatory authority or agency, is required for the execution, delivery and performance of the Transaction Documents by the Company
and the Guarantors to the extent a party thereto, or the issuance and delivery of the Securities, or consummation of the transactions
contemplated hereby and thereby and by the Pricing Disclosure Package and the Final Offering Memorandum, except such as have
been obtained or made by the Company and are in full force and effect under the Securities Act, applicable state securities or blue sky
laws.

(ix)    The execution and delivery of the Transaction Documents by the Company and the Guarantors and the performance by
the Company and the Guarantors to the extent a party thereto of their obligations thereunder (other than performance under the
indemnification sections of the Purchase Agreement, as to which no opinion need be rendered): (i) will not result in any violation of the
provisions of the charter or by-laws of the Company or any subsidiary; (ii) will not constitute a breach of, or Default or a breach under,
or result in the creation or imposition of any lien, charge or encumbrance upon any property or assets of the Company or any of its
subsidiaries pursuant to, that certain Credit Agreement, dated as of June 12, 2015, by and among the Company, the other loan parties
party thereto, the lenders party thereto and SunTrust Bank, as administrative agent, or any other existing debt instrument that has been
filed by the Company with the Commission; or (iii) will not result in any violation of any law, administrative regulation or
administrative or court decree applicable to the Company or any subsidiary.
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(x)    Neither the Company nor any Guarantor is, or after receipt of payment for the Securities will be, an “investment company”
within the meaning of Investment Company Act.

(xi)    Assuming the accuracy of the representations, warranties and covenants of the Company and the Initial Purchasers
contained herein, no registration of the Notes or the Guarantees under the Securities Act, and no qualification of an indenture under the
Trust Indenture Act with respect thereto, is required in connection with the purchase of the Securities by the Initial Purchasers or the
initial resale of the Securities by the Initial Purchasers in the manner contemplated by the Purchase Agreement and the Pricing
Disclosure Package and the Final Offering Memorandum. Such counsel need express no opinion, however, as to when or under what
circumstances any Notes initially sold by the Initial Purchasers may be reoffered or resold.

In rendering such opinion, such counsel may rely as to matters involving the application of laws of any jurisdiction other than
the General Corporation Law of the State of Delaware, the laws of the State of California or the federal law of the United States, to the
extent they deem proper and specified in such opinion, upon the opinion (which shall be dated the Closing Date shall be satisfactory in
form and substance to the Initial Purchasers, shall expressly state that the Initial Purchasers may rely on such opinion as if it were
addressed to them and shall be furnished to the Initial Purchasers) of other counsel of good standing whom they believe to be reliable
and who are satisfactory to counsel for the Initial Purchasers; provided, however, that such counsel shall further state that they believe
that they and the Initial Purchasers are justified in relying upon such opinion of other counsel, and as to matters of fact, to the extent
they deem proper, on certificates of responsible officers of the Company and public officials; provided, further, that in rendering the
“enforceability” opinions set forth in paragraphs (iv) through (vi) above, such counsel may assume that the outcome of the matters
covered by such opinions shall be the same under the laws of the State of California as under the laws of the State of New York.

In addition, such counsel shall state that they have participated in conferences with officers and other representatives of the
Company, representatives of the independent public or certified public accountants for the Company and with representatives of the
Initial Purchasers at which the contents of the Pricing Disclosure Package and the Final Offering Memorandum and related matters
were discussed and, although such counsel is not passing upon and does not assume any responsibility for the accuracy, completeness
or fairness of the statements contained in the Pricing Disclosure Package or the Final Offering Memorandum (other than as specified
above), on the basis of the foregoing, nothing has come to their attention which would lead them to believe that the Pricing Disclosure
Package, as of the Time of Sale, or that the Final Offering Memorandum, as of its date or at the Closing Date, contained or contains an
untrue statement of a material fact or omitted or omits to state a material fact necessary in order to make the statements therein, in the
light of the circumstances under which they were made, not misleading
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(it being understood that such counsel need express no belief as to the financial statements or other financial data derived therefrom,
included in the Pricing Disclosure Package or the Final Offering Memorandum or any amendments or supplements thereto).
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EXHIBIT B

FORM OF OPINION OF JEFFREY D. BARLOW, CHIEF LEGAL OFFICER AND SECRETARY OF THE COMPANY

June 6, 2017

SunTrust Robinson Humphrey, Inc. 
303 Peachtree Street, 10th Floor 
Atlanta, GA 30308

as Representative of the several Initial Purchasers 
named in Schedule A to the Purchase Agreement

Re: Molina Healthcare, Inc. – Issuance of $330,000,000 aggregate principal amount of 4.875% Senior Notes due 2025

Ladies and Gentlemen:

I am Chief Legal Officer and Secretary of Molina Healthcare, Inc., a Delaware corporation (the “Company”). This opinion is being
delivered to you pursuant to Section 4(e) of the Purchase Agreement, dated May 22, 2017 (the “Purchase Agreement”), among the
Company, the Guarantors party thereto and SunTrust Robinson Humphrey, Inc. (the “Representative”), as representative of the Initial
Purchasers named therein (the “Initial Purchasers”), with respect to the Initial Purchasers’ purchase of the Securities from the Company
as provided in Section 1 of the Purchase Agreement. Capitalized terms used but not defined herein shall be used herein as defined in
the Purchase Agreement.

In connection with rendering the opinions set forth herein, I have examined and relied on originals or copies, certified or otherwise
identified to my satisfaction, of such corporate and other records, documents and other papers as I have deemed necessary or
appropriate to examine for the purpose of this opinion.

In my examination I have assumed the genuineness of all signatures (including endorsements), the legal capacity of natural persons, the
authenticity of all documents submitted to me as originals and the conformity to original documents of all documents submitted to me
as certified or photostatic copies and the authenticity of the originals of such copies. In making my examination of documents executed
by parties other than the Company or a Guarantor, I have assumed that such parties had the power, corporate or other, to enter into and
perform all obligations under such documents and have also assumed the due authorization by all requisite action, corporate or other,
and execution and delivery by such parties of such documents and the validity and binding effect thereof. As to any facts material to
this opinion which I did not independently establish or verify, I have relied upon statements and representations of the Company and its
subsidiaries and their respective officers and other representatives and of public officials.
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Whenever a statement is qualified by “to my knowledge” or a similar phrase, it refers to my current actual knowledge after reasonable
inquiry.

I am admitted to the Bar in the State of California. I express no opinion as to the laws of any jurisdiction other than (i) the laws of the
State of California, (ii) the General Corporation Law of the State of Delaware and (iii) the federal laws of the United States of America
to the extent specifically referred to herein.

Based upon the foregoing and subject to the limitations, qualifications, exceptions and assumptions set forth herein, I am of the opinion
that:

(i)    The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the State of
Delaware. Each of the Guarantors has been duly formed/organized and is validly existing as a corporation or limited liability company,
as the case may be, in good standing under the laws of the State of California.

(ii)    Each of the Company and the Guarantors has corporate or limited liability company power and authority, as the case may be,
necessary to own, lease and operate its properties and to conduct its business as described in the Pricing Disclosure Package and the
Final Offering Memorandum and to execute and deliver the Transaction Documents to which it is a party and perform its obligations
thereunder.

(iii)    Each of the Company and the Guarantors is duly qualified to transact business and is in good standing in each jurisdiction in
which such qualification is required, whether by reason of the ownership or leasing of property or the conduct of business, except
where the failure so to qualify or to be in good standing would not result in a Material Adverse Effect.

(iv)    Each of the Purchase Agreement and the Indenture has been duly authorized, executed and delivered by each of the Company
and the Guarantors.

(v)    The Notes are in the form contemplated by the Indenture and have been duly authorized by the Company for issuance and sale
pursuant to the Purchase Agreement and the Indenture. The Notes have been duly executed and delivered by the Company.

(vi)    The Guarantees are in the respective forms contemplated by the Indenture and have been duly authorized for issuance pursuant to
the Purchase Agreement and the Indenture. The Guarantees have been duly executed by each of the Guarantors.

(vii)    To my knowledge, except as described in the Pricing Disclosure Package and the Final Offering Memorandum, there are not any
legal, governmental, or regulatory investigation, action, suit, proceeding, inquiry or investigation, pending to which the Company or
any subsidiary is a party, or to which the property of the Company or any subsidiary is subject, before or brought by any court or
governmental agency or body, domestic or foreign, which, individually or in the aggregate, could reasonably be expected to result in a
Material Adverse Effect, or which would reasonably be expected to materially and adversely affect the properties or assets thereof or
the consummation of the transactions contemplated in the Purchase Agreement or the performance by each of the Company and the
Guarantors of its obligations thereunder or under any other Transaction Document to which it is a party; and to my knowledge, no
such
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investigations, actions, suits or proceedings are threatened or contemplated by any governmental or regulatory authority or threatened
by others.

(viii)    The information in the Pricing Disclosure Package and the Final Offering Memorandum under “Description of Other
Indebtedness” and “Description of Notes,” to the extent that it constitutes matters of law, summaries of legal matters, legal proceedings
or legal conclusions, and the information in the Pricing Disclosure Package and the Final Offering Memorandum (including the
documents incorporated therein) under “We operate in an unstable political environment which creates uncertainties with regard to the
sources and amounts of our revenues, volatility with regard to the amount of our medical costs, and vulnerability to unforeseen
programmatic or regulatory changes.”, “The Medicaid Expansion could be reversed.”, “The Marketplace could be eliminated, or our
continued participation in 2018 could become financially unsustainable.”, “Puerto Rico’s recent filing for bankruptcy may negatively
impact the Commonwealth’s ability to pay the amounts due under our Medicaid contract, which may negatively impact our business,
financial condition, cash flows, or results of operations.”, “If state regulators do not approve payments of dividends and distributions by
our subsidiaries, it may negatively affect our business strategy.”, “Our use and disclosure of personally identifiable information and
other non-public information, including protected health information, is subject to federal and state privacy and security regulations,
and our failure to comply with those regulations or to adequately secure the information we hold could result in significant liability or
reputational harm.” and “We are subject to extensive fraud and abuse laws that may give rise to lawsuits and claims against us, the
outcome of which may have a material adverse effect on our business, financial condition, cash flows, or results of operations.”, in
each case under the caption “Risk Factors”; and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Health Plans—Business Overview” has been reviewed by me and is correct in all material respects.

(ix)    All descriptions in the Pricing Disclosure Package and the Final Offering Memorandum (including the documents incorporated
therein) of contracts and other documents to which the Company or its subsidiaries are a party are accurate in all material respects.

(x)    No filing with, or authorization, approval, consent, license, order, registration, qualification or decree of, any court or
governmental authority or agency, domestic or foreign is necessary or required in connection with the due authorization, execution and
delivery of the Transaction Documents or for the offering, issuance, sale or delivery of the Securities.

(xi)    The execution, delivery and performance of the Transaction Documents and the consummation of the transactions contemplated
in the Transaction Documents and in the Pricing Disclosure Package and the Final Offering Memorandum (including the issuance and
sale of the Securities and the use of the proceeds from the sale of the Securities as described in the Pricing Disclosure Package and the
Final Offering Memorandum under the caption “Use Of Proceeds”) and compliance by each of the Company and the Guarantors with
its obligations under the Transaction Documents to which it is a party do not and will not, whether with or without the giving of notice
or lapse of time or both, conflict with or constitute a breach of, or default under, or result in the creation or imposition of any lien,
charge or encumbrance upon any property or assets of the Company or any subsidiary pursuant to any contract, indenture, mortgage,
deed of trust, loan or credit agreement, note, lease or any other agreement or instrument, known to me, to which
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the Company or any subsidiary is a party or by which it or any of them may be bound, or to which any of the property or assets of the
Company or any subsidiary is subject (except for such conflicts, breaches, defaults or liens, charges or encumbrances that would not
have a Material Adverse Effect), nor will such action result in any violation of the provisions of the charter or by-laws of the Company
or any subsidiary, or any applicable law, statute, rule, regulation, judgment, order, writ or decree, known to me, of any government,
government instrumentality or court, domestic or foreign, having jurisdiction over the Company or any subsidiary or any of their
respective properties, assets or operations.

(xii)    Neither the Company nor any Guarantor is required, and upon the issuance and sale of the Securities as herein contemplated and
the application of the net proceeds therefrom as described in the Pricing Disclosure Package and the Final Offering Memorandum, will
be required, to register as an “investment company” under the Investment Company Act of 1940, as amended.

The Company is currently involved in the following legal matters:

Marketplace Risk Corridor Program. On January 19, 2017, the Company filed suit against the United States of America in the United
States Court of Federal Claims, Case Number 1:55-cv-01000-UNJ, on behalf of the Company’s health plans seeking recovery from
the federal government of approximately $52 million in Marketplace risk corridor payments for calendar year 2015. Based upon
current estimates, the Company believes its health plans are also owed approximately $90 million in Marketplace risk corridor
payments from the federal government for calendar year 2016, and a further nominal amount for calendar year 2014. The lawsuit seeks
recovery of all of these unpaid amounts.

Rodriguez v. Providence Community Corrections. On October 1, 2015, seven individuals, on behalf of themselves and all others
similarly situated, filed a complaint in the District Court for the Middle District of Tennessee, Nashville Division, Case No. 3:15-cv-
01048 (the Rodriquez Litigation), against Providence Community Corrections, Inc. (now known as Pathways Community Corrections,
Inc., or PCC). Rutherford County, Tennessee formerly contracted with PCC for the administration of misdemeanor probation, which
involved the collection of court costs and fees from probationers. The complaint alleges, among other things, that PCC illegally
assessed fees and surcharges against probationers and made improper threats of arrest and probation revocation if the probationers did
not pay such amounts. The plaintiffs in the Rodriguez Litigation seek alleged compensatory, treble, and punitive damages, plus
attorneys’ fees, for alleged federal and state constitutional violations, as well as alleged violations of the Racketeer Influenced and
Corrupt Organization Act. PCC’s agreement with Rutherford County terminated effective March 31, 2016. On November 1, 2015,
one month after the Rodriguez Litigation commenced, the Company acquired PCC from The Providence Service Corporation
(Providence) pursuant to a membership interest purchase agreement. In September 2016, the parties to the Rodriguez Litigation
accepted a mediation proposal for settlement pursuant to which PCC would pay the plaintiffs $14 million. The parties are in the
process of finalizing the settlement agreement. The Company expects to recover the full amount of the settlement under the
indemnification provisions of the membership interest purchase agreement with Providence.

United States of America, ex rel., Anita Silingo v. Mobile Medical Examination Services, Inc., et al. On or around October 14, 2014,
Molina Healthcare of California, Molina Healthcare of California Partner Plan, Inc., Mobile Medical Examination Services, Inc.
(MedXM), and other health plan defendants were served with a Complaint previously filed under seal in the Central District Court of
California by Relator, Anita Silingo, Case No. SACV13-1348-FMO(SHx). The Complaint alleges that MedXM improperly modified
medical records and otherwise took inappropriate steps to increase members’ risk adjustment scores, and that the defendants, including
Molina Healthcare of California and Molina Healthcare of
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California Partner Plan, Inc., purportedly turned a “blind eye” to these unlawful practices. On October 22, 2015, the Relator filed a
third amended complaint, seeking general and compensatory damages, treble damages, civil penalties, plus interest and attorneys’ fees.
On July 11, 2016, the District Court dismissed with prejudice the third amended complaint, without leave to amend. On
September 23, 2016, the plaintiff filed an appeal with the Ninth Circuit Court of Appeals. The plaintiff/appellant’s opening brief was
filed March 6, 2017, and the defendant/appellee’s opening brief is due June 5, 2017.

Nothing has come to my attention that would lead me to believe that the Pricing Disclosure Package (except for financial statements
and schedules and other financial data included therein or omitted therefrom, as to which I make no statement), at the Time of Sale,
contained an untrue statement of a material fact or omitted to state a material fact necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading or that the Final Offering Memorandum (except for financial
statements and schedules and other financial data included therein or omitted therefrom, as to which I make no statement), at its date
and at the date hereof, included or includes an untrue statement of a material fact or omitted or omits to state a material fact necessary in
order to make the statements therein, in the light of the circumstances under which they were made, not misleading.

In rendering this opinion, I have relied as to matters of fact (but not as to legal conclusions), to the extent I have deemed proper, on
certificates of responsible officers of the Company and public officials.

Very truly yours,

Jeff D. Barlow
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ANNEX I

Each Initial Purchaser understands that:

Such Initial Purchaser agrees that it has not offered or sold and will not offer or sell the Securities in the United States or to, or
for the benefit or account of, a U.S. person (other than a distributor), in each case, as defined in Rule 902 of Regulation S (i) as part of
its distribution at any time and (ii) otherwise until 40 days after the later of the commencement of the offering of the Securities pursuant
hereto and the Closing Date, other than in accordance with Regulation S or another exemption from the registration requirements of the
Securities Act. Such Initial Purchaser agrees that, during such 40-day restricted period, it will not cause any advertisement with respect
to the Securities (including any “tombstone” advertisement) to be published in any newspaper or periodical or posted in any public
place and will not issue any circular relating to the Securities, except such advertisements as are permitted by and include the
statements required by Regulation S.

Such Initial Purchaser agrees that, at or prior to confirmation of a sale of Securities by it to any distributor, dealer or person
receiving a selling concession, fee or other remuneration during the 40-day restricted period referred to in Rule 903 of Regulation S, it
will send to such distributor, dealer or person receiving a selling concession, fee or other remuneration a confirmation or notice to
substantially the following effect:

“The Securities covered hereby have not been registered under the U.S. Securities Act of 1933, as amended (the “Securities
Act”), and may not be offered and sold within the United States or to, or for the account or benefit of, U.S. persons (i) as part
of your distribution at any time or (ii) otherwise until 40 days after the later of the date the Securities were first offered to
persons other than distributors in reliance upon Regulation S and the Closing Date, except in either case in accordance with
Regulation S under the Securities Act (or in accordance with Rule 144A under the Securities Act or to accredited investors in
transactions that are exempt from the registration requirements of the Securities Act), and in connection with any subsequent
sale by you of the Securities covered hereby in reliance on Regulation S under the Securities Act during the period referred to
above to any distributor, dealer or person receiving a selling concession, fee or other remuneration, you must deliver a notice to
substantially the foregoing effect. Terms used above have the meanings assigned to them in Regulation S under the Securities
Act.”

Annex I-1



News Release
Contact:
Juan José Orellana
Investor Relations
562-435-3666, ext. 111143

MOLINA HEALTHCARE ANNOUNCES PRICING OF OFFERING OF $330 MILLION OF SENIOR NOTES DUE 2025

Long Beach, California (May 22, 2017) – Molina Healthcare, Inc. (NYSE: MOH) (the “Company”) today announced that on May 22, 2017 it priced
$330 million aggregate principal amount of its senior notes due 2025 (the “Notes”), in a private offering to “qualified institutional buyers” pursuant to
Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”), and to certain persons outside the United States in reliance on
Regulation S under the Securities Act. The offering is expected to close on or about June 6, 2017, subject to the satisfaction of customary closing
conditions (the “Settlement Date”).

The Notes will bear interest at a rate of 4.875% per year. Interest will be payable semi-annually in arrears on June 15 and December 15 of each
year, commencing December 15, 2017, and will accrue from the Settlement Date. The Notes will mature on June 15, 2025.

The Company estimates that after deducting fees and expenses payable by the Company, the net proceeds from the issuance and sale of the
Notes will be approximately $326 million (the “Net Proceeds”). No later than ten business days after the issue date, the Net Proceeds are to be
deposited into a newly-formed segregated deposit account in the name of the Company, and such Net Proceeds will be invested (and may be
reinvested) in cash and cash equivalents. Such Net Proceeds will be used by the Company (i) on or prior to August 20, 2018, to (a) redeem,
repurchase, repay, tender for, or acquire or retire for value (whether through one or more tender offers, open market repurchases, redemptions or
similar transactions) all or any portion of the Company’s 1.625% Convertible Senior Notes due 2044 (the “1.625% Convertible Notes”) or to satisfy
the cash portion of any consideration due upon any conversion of the 1.625% Convertible Notes pursuant to the requirements contained in the
indenture governing the 1.625% Convertible Notes, and/or (b) make any interest payments due on all or any portion of the Notes, (ii) on or after
August 20, 2018, to repurchase all or any portion of the 1.625% Convertible Notes that the Company is obligated to repurchase pursuant to the
requirements contained in the indenture governing the 1.625% Convertible Notes and (iii) subsequent to August 20, 2018 (or such earlier date in
the event that there are no longer any 1.625% Convertible Notes outstanding), in any other manner not otherwise prohibited by the indenture
governing the Notes, subject to the Company complying with clauses (i) or (ii) prior to any such amounts being used or applied in accordance with
this clause (iii). For payments made pursuant to the foregoing clauses (i) or, to the extent applicable, (ii), amounts permitted to be released from
the segregated account shall include amounts necessary to pay principal, any accrued and unpaid interest due on the date of any redemption,
repurchase, repayment, tender, acquisition or retirement for value or to satisfy the cash portion of any consideration due upon any conversion of
the 1.625% Convertible Notes, premiums (including tender premiums) and fees and expenses incurred in connection therewith. The funds
deposited into the above-referenced segregated deposit account will initially be classified as non-current assets on the Company’s consolidated
balance sheet.

This press release shall not constitute an offer to sell or a solicitation of an offer to purchase the Notes and shall not constitute an offer,
solicitation or sale in any state or jurisdiction where such offer, solicitation or sale is prohibited.
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Molina Healthcare Announces Pricing of Offering
of $330 Million of Senior Notes Due 2025
Page 2
May 22, 2017

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 12 states and in the Commonwealth of Puerto Rico, Molina
serves approximately 4.8 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.

Cautionary Statement under the Private Securities Litigation Reform Act: This press release contains “forward-looking statements,” including
statements related to the Company’s offering of the Notes and intended use of net proceeds of the offering, which are subject to risks and
uncertainties, including, without limitation, risks related to whether the Company will consummate the offering of the Notes on the expected terms,
or at all, market and other general economic conditions and whether the Company and the guarantors will be able to satisfy the conditions required
to close any sale of the Notes. A discussion of the risk factors facing the Company can be found in its annual report on Form 10-K for the year
ended December 31, 2016, in its quarterly report on Form 10-Q for the quarter ended March 31, 2017, in its Form 8‑K current reports, and in its
other reports and filings with the SEC. These reports can be accessed on the SEC’s website at www.sec.gov. The Company undertakes no
obligation to release any revisions to any forward-looking statements.
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