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Item 2. Acquisition or Disposition of Assets.

On July 1, 2004, Molina Healthcare, Inc. closed on its acquisition of Health Care Horizons, Inc., the parent company of Cimarron Health Plan, Inc., a New
Mexico corporation. The acquisition was effected in accordance with the Agreement and Plan of Merger dated as of February 23, 2004, by and among Molina,
Health Care Horizons, Inc., a Michigan corporation, Molina NM Acquisition Corp., a Delaware corporation, and the principal shareholders of Health Care
Horizons. Under the terms of the merger agreement, Molina’s wholly-owned subsidiary, Molina NM Acquisition Corp. merged into Health Care Horizons, with
Health Care Horizons as the surviving corporation.

The consideration for the merger was $69 million, subject to adjustments, plus the assumption of approximately $5.8 million in outstanding Health Care
Horizons bank debt. Molina funded the acquisition with available cash. As of the effective time of the merger, each share of Health Care Horizons common stock
was converted into the right to receive in cash the merger consideration (as defined in the merger agreement), divided by the number of shares of the Health Care
Horizons common stock outstanding as of the closing. All of the outstanding common stock of Molina NM Acquisition Corp. was converted into 100 shares of
Health Care Horizons common stock.

There were no material relationships between Molina or any of its affiliates, directors, or officers and Health Care Horizons.

Item 7. Financial Statements and Exhibits.
(a) Financial statements of businesses acquired.

The financial statements of the business acquired as required by this item will be filed by amendment to this current report on Form 8K within 60 days.

(b) Pro forma financial information.

The pro forma financial information required by this item will be filed by amendment to this current report on Form 8K within 60 days.

(c) Exhibits.
Exhibit No. Description
2.1 The Agreement and Plan of Merger dated as of February 23, 2004 was previously filed as Exhibit 2.1 to the Form 8K of

Molina filed on February 23, 2004.

3.1 Certificate of Merger as filed with the Secretary of State of the State of Michigan.



Signatures

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: July 16, 2004 By:  /s/Mark L. Andrews

Mark L. Andrews
Executive Vice President, Legal Affairs,
General Counsel and Corporate Secretary



EXHIBIT INDEX

Exhibit No. Description

2.1 The Agreement and Plan of Merger dated as of February 23, 2004 was previously filed as Exhibit 2.1 to the Form 8K of Molina filed on
February 23, 2004.

3.1 Certificate of Merger as filed with the Secretary of State of the State of Michigan.



ATTACHMENT 1
CERTIFICATE OF MERGER
MOLINA NM ACQUISTION CORP.

INTO
HEALTH CARE HORIZONS, INC.

THE MANNER AND BASIS OF CONVERTING SHARES ARE AS FOLLOWS:

Al the Effective Time set fordh herein, the outstanding Common Stock of Health Care
Horzons, Inc. (“Company Stock™) and the outstanding Common Stock of Moling NM
Acquisition Corp, (“Merger Sub Stock™) will be converted or cancelled and retired, in cach case
pursuant to the Merger and without any action on the part of the holder of such stock as follows:

(i}

(i)

(iii)

All the shares of Merger Sub Stock shall be converted into 100 validly issued and
fully paid and nonassessable shares of Common Stock, par value $.01 per share of
the Surviving Corporation {the “Surviving Corporation Common Stock™).  The
stock certificate which formerly evidenced the outstanding Merger Sub Stock
shall, from and following the Effective Time, be evidence of ownership of such
shares of the Surviving Corporation Common Stock.

Each share of eapital stock of the Surviving Corporation which, immediately prior
to the Effective Time, was held by the Company as a treasury share, shall be
cancelled and retired without any payment being made therefore and shall cease
to exist as of the Effective Time,

Each share of Company Stock issued and outstanding as of the Effective Time
shall be converted into the right 1o receive in cash the Merger Consideration (as
such term is defined in the Merger Agreement), divided by the number of shares
of the Company Stock outstanding as of the Closing (as defined in the Merger
Agreement) (the “Per Share Merger Consideration™).
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CERTIFICATE OF MERGER

Cross Entity Merger for use by Profit Corporations, Limited Liakility Companies
and Limited Partnerships

Pursuant fo the provisions of Act 284, Public Acfs of 1872 {profif corparafions). Act 23, Public Acls of 1983
{limied habivly compames) and Act 213, Public Acts of 1982 (limited parinerships), the undersigned entiies axecule the
Tolowing Cedificate of Merger:

1. The Plan of Merger (Consolidation) is as follows:

a. The name of each constituent enlity and its identification number is

MOLINA MM ACQUISITION CORP,

HEALTH CARE HORIZONS, INC. OGA04E

b. The name of the surviving (new) entity and its identification number is:

HEALTH CARE HORIZONS, INC, 063046

Corporations and Limited Liability Companies provide the street address of the sunvivor's principal place of business:

88071 HORIZON BLVD, NE, ALEUQUERQLUE NM 87113

2 (Complete only if an effective date rs desired olher than the date of filing. The date must be no morne than 90 days after
the recsipt of this document in this offics. )

The merger (consolidation) shall be effective on the __ 15T day of JuLy 2004




3. Complete for Profit Corporations only

For each conshituent stock corporation, slate:

Designation and
number of outstanding

Indicate class or Indicate class or

“ALTH CARE HORIZOH

COMMON STOCK

Mams of corporalion shares in each class series of shares series entifled
or senes enfitled to vote lo vote as a class
ACLINA MM ACQUISITION 30 shares, 5.001 per sha COMMON STOCK A
4 167 shares, % 01 per sh: M

the change may ocour is as follows:

If the number of shares is subject to change prior to the effective dale of the merger or consolidation, the manner in which

The manner and basis of comverting shares are as follows:

follows:

SEE ATTACHMENT 1

The amendments ta the Aficles, or a restatemeant of the Aticles, of the surviving corporation to be effected by the merger are as

MNONE

constituent profit corporation

The Plan of Merger will be furmished by the sunviving profit corporation, on request and without cost, to any shareholder of any

with that law in effecting the menger

The merger & permitted by the stale or country under whose law it i incorporated and each foreign corporation has complied

(Complete either Section (a) or (b) for each corporation)

a) The Plan of Merger was approved by the mapnty consent of the incorporators of.
. @ Michigan corporation which has not commenced business, has not

issied any sharas, and has not elested a Board of Directors

{Sigrastuneof Incomontor ) { Type of Print Mame)

(Siratae s ncsmoraior) Ty e Print Mare)

{ Signature of Incorporatorn) { Type o Prin Narne)

b) The plan of merger was approved by:
[] the Board of Directors of,

(Signatune of Incorporstor) {Typeor Print Mame)

the =urviving Michigan corporation,

703a of the Act

without apgroval of the sharehalders in accordance with Section 703a of the Act.

B the Board of Directars and the shareholders of the following Michigan comporation(s) in accordance with Section

HEALTH CARE HORIZONS, INC

.. /S/Gerald Landraf

(Signature of ALthorized Officer or Agent)
GERALD LANDGRAF

(Typeor printname)
HEALTH CARE HORIZONS, INC

Abieme of Corporation)

/S/Mark Andrews

(Signanreol Anonzed G oer of Agent)
MARK L. ANDREWS

(Typaor printname)
MOLINA NM ACQUISTION, CORP.

(arme ol Coparaion)

By

For each constituent stock corporation, state:

Name of corporation shares in each class

MOLINA NM ACQUISITION

Complete for
Profit
Corporations
only

Designation
and
number of Indicate
outstanding class or
series of shares
entitled to
or series vote
100
shares, .001
$ per COMMON
share STOCK

Indicate
class or
series

entitled

to
vote

asa
class

N/A



b)

HEALTH 374,157 COMMON N/A
CARE $ shares, STOCK

HORIZONS .01 per

, a Michigan corporation which has not
commenced business, has not

issued any shares,
and has not elected a
Board of Directors.

(Type
(Signature or (Signature
of Print of
Incorporator)  Name) Incorporator)
(Type
(Signature or (Signature
of Print of

Incorporator) Name) Incorporator)
The plan of merger
was approved by:

the Board of
Directors of , the

(Type or
Print
Name)

(Type or
Print
Name)

surviving
Michigan
corporation,



