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2. Issuer Name and Ticker or Trading
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(Check all applicable)

__X__ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

Interim Chief Executive Office

(Last) (First) (Middle)

C/O THE CHILDREN'S PLACE
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(Month/Day/Year)
10/31/2009

(Street)
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(Instr. 8)
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(A) or Disposed of (D)
(Instr. 3, 4 and 5)
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(Instr. 3 and 4)

6.
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Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
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Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or
(D) Price

Common
Stock, par
value
$0.10 per
share

10/31/2009(1) F 810 D $
32.035 72,655 D

Common
Stock, par
value
$0.10 per
share

11/01/2009(2) F 486 D $
32.035 72,169 D
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(Instr. 3)
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(Instr. 3,
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(Month/Day/Year)
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(Instr. 3 and 4)
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Derivative
Security
(Instr. 5)
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Derivative
Securities
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Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
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Ownership
(Instr. 4)

Code V (A) (D)

Date
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Expiration
Date Title

Amount
or
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of
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Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

CROVITZ CHARLES K
C/O THE CHILDREN'S PLACE RETAIL STORES
915 SECAUCUS ROAD
SECAUCUS, NJ 07094

  X   Interim Chief Executive Office

Signatures
 /s/ Bernie McCracken, as Attorney In-Fact for Charles K.
Crovitz   11/02/2009

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Shares delivered to The Children's Place Retail Stores, Inc. (the "Company") to pay tax liabilities incident to the vesting of restricted
stock on October 31, 2009.

(2) Shares delivered to the Company to pay tax liabilities incident to the vesting of restricted stock on November 1, 2009.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. bottom: 1px solid #000000"> Outstanding Shares
Directors and Executive Officers:
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J. Mario Molina(2)
    815,120       3.1 %
John C. Molina(3)
    3,098,321       11.6 %
Mark L. Andrews(4)
    142,123       *  
Terry Bayer(5)
    106,833       *  
James Howatt(6)
    48,431       *  
Ronna E. Romney(7)
    19,125       *  
Charles Z. Fedak(8)
    32,000       *  
Sally K. Richardson
    20,233       *  
Frank E. Murray(9)
    22,250       *  
John P. Szabo, Jr.(10)
    24,750       *  
Steven J. Orlando(11)
    28,190       *  
All executive officers and directors as a group (11 persons)
    4,357,376       16.3 %
Other Principal Stockholders

William Dentino(12)
    8,707,662       32.7 %
Curtis Pedersen(13)
    8,547,254       32.1 %
Mary R. Molina Living Trust(14)
    2,137,134       8.0 %
Molina Marital Trust(14)
    2,926,907       11.0 %
Molina Siblings Trust(15)
    2,453,327       9.2 %
FRM, LLC(16)
    1,452,100       5.4 %
Renaissance Technologies LLC(17)
    1,357,100       5.1 %

* Denotes less than 1%.

(1) As required by SEC regulation, the number of shares shown as beneficially owned includes shares which could
be purchased within 60 days after March 15, 2010. Unless otherwise indicated, the persons or entities identified
in this table have sole voting and investment power with respect to all shares shown as beneficially owned by
them, subject to applicable community property laws, and the address of each of the named stockholders is
c/o Molina Healthcare, Inc., 200 Oceangate, Suite 100, Long Beach, California 90802.

(2) Consists of:
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� 216,746 shares owned by J. Mario Molina, M.D.;

� 38,806 shares owned by the Joseph M. Molina Remainder Trust I, of which Dr. Molina is the trustee and
beneficiary;

� 160,000 shares owned by the Molina Family Partnership, L.P., of which Dr. Molina is the general partner with
sole voting and investment power;

� 82,700 shares owned by Molina Family, LLC, of which Dr. Molina is the sole manager;

� 120,619 shares owned by the Joseph M. Molina Separate Property Trust, of which Dr. Molina is the sole
trustee;

34
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� 26,595 shares owned by JMM GRAT 1208/2, and 42,654 shares owned by JMMGRAT 1208/5, of which trusts
Dr. Molina�s spouse is trustee;

� 100,000 shares owned by JMB GRAT 1209/4 for the benefit of Josephine M. Battiste, of which Dr. Molina is
sole trustee; and

� 27,000 options.

(3) Consists of:

� 447,123 shares owned by John C. Molina;

� 51,374 shares owned by Mr. Molina and Michelle A. Molina as community property as to which Mr. Molina
has shared voting and investment power;

� 2,453,327 shares owned by the Molina Siblings Trust, of which Mr. Molina is the trustee with sole voting and
investment power and J. Mario Molina, M.D., M. Martha Bernadett, M.D., Josephine M. Molina, Janet M.
Watt, and Mr. Molina are the beneficiaries;

� 50,394 shares owned by the M/T Molina Children�s Education Trust, of which Mr. Molina is the trustee and
certain immediate family members of Mr. Molina are the beneficiaries;

� 38,806 shares owned by the John C. Molina Remainder Trust I, of which Mr. Molina is the trustee and
beneficiary;

� 30,297 shares owned by the John C. Molina Separate Property Trust, of which Mr. Molina is the trustee and
beneficiary; and

� 27,000 options.

(4) Consists of: 70,873 shares and 71,250 options.

(5) Consists of: 56,583 shares and 50,250 options.

(6) Consists of: 39,081 shares and 9,350 options.

(7) Consists of: 9,125 shares and 10,000 options.

(8) Consists of: 19,000 shares and 13,000 options.

(9) Consists of: 8,250 shares and 14,000 options.

(10) Consists of: 1,000 shares held by the self-directed IRA of Mr. Szabo�s spouse, 13,750 shares held by Mr. Szabo,
and 10,000 options.

(11) Consists of: 1,000 shares held by Mr. Orlando�s 401(k) plan, 17,190 shares held in Mr. Orlando�s joint account
with his spouse, and 10,000 options.
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(12) Consists of:

� 1,000 shares held by Mr. Dentino;

� 2,137,134 shares owned by the Mary R. Molina Living Trust, of which Mr. Dentino and Curtis Pedersen are
co-trustees with shared voting and investment power, Mrs. Molina is the income beneficiary, and J. Mario
Molina, M.D., John C. Molina, M. Martha Bernadett, M.D., Janet M.Watt, and Josephine M. Molina are the
remainder beneficiaries;

� 2,926,907 shares owned by the Molina Marital Trust, of which Mr. Dentino and Mr. Pedersen are co-trustees
with shared voting and investment power, Mary R. Molina is the income beneficiary, and J. Mario
Molina, M.D., John C. Molina, M. Martha Bernadett, M.D., Janet M. Watt, and Josephine M. Molina are the
remainder beneficiaries;

� 3,642,621 shares owned by various Molina family trusts with respect to which Mr. Dentino is a co-trustee with
shared voting and investment power.
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Mr. Dentino is counsel to Mrs. Mary R. Molina and has provided legal services to various Molina family
members and entities in which they have interests. His address is 3300 Douglas Blvd., Suite 430, Roseville,
California 95661.

(13) Consists of:

� 2,200 shares owned by Mr. Pedersen and Rosi A. Pedersen as community property, as to which Mr. Pedersen
has shared voting and investment power;

� 2,137,134 shares owned by the Mary R. Molina Living Trust, of which Mr. Pedersen and Mr. Dentino are
co-trustees with shared voting and investment power, Mrs. Molina is the income beneficiary and J. Mario
Molina, M.D., John C. Molina, M. Martha Bernadett, M.D., Janet M. Watt, and Josephine M. Molina are the
remainder beneficiaries;

� 2,926,907 shares owned by the Molina Marital Trust, of which Mr. Pedersen and Mr. Dentino are co-trustees
with shared voting and investment power, Mary R. Molina is the income beneficiary and J. Mario
Molina, M.D., John C. Molina, M. Martha Bernadett, M.D., Janet M. Watt and Josephine M. Molina are the
remainder beneficiaries; and

� 3,481,013 shares owned by various grantor revocable trusts with respect to which Mr. Pedersen is co-trustee
with shared voting and investment power, Mary R. Molina is the current beneficiary, and trusts for each of J.
Mario Molina, M.D., John C. Molina, M. Martha Bernadett, M.D., Janet M. Watt, and Josephine M. Molina are
the remainder beneficiaries.

Mr. Pedersen is the uncle of J. Mario Molina, M.D., John C. Molina, J.D. and M. Martha Bernadett, M.D. The
address of Mr. Pedersen is 6218 East 6th Street, Long Beach, California 90803.

(14) Messrs. Dentino and Pedersen are co-trustees with shared voting and investment power, Mary R. Molina is the
income beneficiary, and J. Mario Molina, M.D., John C. Molina, M. Martha Bernadett, M.D., Janet M. Watt,
and Josephine M. Molina are the remainder beneficiaries. The address of this stockholder is 3300 Douglas
Blvd., Suite 430, Roseville, California 95601.

(15) John C. Molina is the trustee with sole voting and investment power and J. Mario Molina, M.D., John C.
Molina, M. Martha Bernadett, M.D., Josephine M. Molina, and Janet M. Watt are the beneficiaries.

(16) Based on the Schedule 13G/A filed by such stockholder on February 16, 2010. Such stockholder�s address is 82
Devonshire Street, Boston, MA 02109.

(17) Based on the Schedule 13G/A filed by such stockholder on February 12, 2010. Such stockholder�s address is 800
Third Avenue, New York, New York 10022.

Submission of Future Stockholder Proposals

Under SEC rules, a stockholder who intends to present a proposal at the next annual meeting of stockholders and who
wishes the proposal to be included in the proxy statement for that meeting must submit the proposal in writing to the
Corporate Secretary of Molina Healthcare at 300 University Avenue, Suite 100, Sacramento, California 95825. The
proposal must be received no later than November 27, 2010.
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Stockholders who do not wish to follow the SEC rules in proposing a matter for action at the next annual meeting
must notify Molina Healthcare in writing of the information required by the provisions of Molina Healthcare�s bylaws
dealing with stockholder proposals. The notice must be delivered to Molina Healthcare�s Corporate Secretary between
January 4, 2011 and February 3, 2011. You can obtain a copy of Molina Healthcare�s bylaws by writing to the
Corporate Secretary at the address stated above.

Cost of Annual Meeting and Proxy Solicitation

Molina Healthcare pays the cost of the annual meeting and the cost of soliciting proxies. In addition to soliciting
proxies by mail, Molina Healthcare may solicit proxies by telephone and similar means. No director, officer, or
employee of Molina Healthcare will be specially compensated for these activities. Molina Healthcare also intends to
request that brokers, banks, and other nominees solicit proxies from their principals and will pay the brokers, banks,
and other nominees certain expenses they incur for such activities.
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Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our officers and directors, and persons
who own more than 10% of a registered class of our equity securities, to file reports of ownership and changes in
ownership with the SEC, and to furnish us with copies of the forms. Purchases and sales of our equity securities by
such persons are published on our website at www.molinahealthcare.com. Based on our review of the copies of such
reports, on our involvement in assisting our reporting persons with such filings, and on written representations from
our reporting persons, we believe that, during 2009, each of our officers, directors, and greater than ten percent
stockholders complied with all such filing requirements on a timely basis.

Householding

Under SEC rules, a single set of annual reports and proxy statements may be sent to any household at which two or
more stockholders reside if they appear to be members of the same family. Each stockholder continues to receive a
separate proxy card. This procedure, referred to as householding, reduces the volume of duplicate information
stockholders receive and reduces mailing and printing expenses. In accordance with a notice sent to certain
stockholders who shared a single address, only one annual report and proxy statement will be sent to that address
unless any stockholder at that address requested that multiple sets of documents be sent. However, if any stockholder
who agreed to householding wishes to receive a separate annual report or proxy statement for 2009 or in the future, he
or she may telephone toll-free 1-800-542-1061 or write to ADP, Householding Department, 51 Mercedes Way,
Edgewood, NY 11717. Stockholders sharing an address who wish to receive a single set of reports may do so by
contacting their banks or brokers, if they are beneficial holders, or by contacting ADP at the address set forth above, if
they are record holders.

Other Matters

The board of directors knows of no other matters that will be presented for consideration at the meeting. If any other
matters are properly brought before the meeting, it is the intention of the persons named in the accompanying proxy to
vote on such matters in accordance with their best judgment.

By Order of the Board of Directors

Joseph M. Molina, M.D.
Chairman of the Board, Chief Executive Officer, and President

Dated: March 31, 2010
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APPENDIX A

MOLINA HEALTHCARE, INC.
INCENTIVE COMPENSATION PLAN

1. General

This Incentive Compensation Plan (the �Plan�) of Molina Healthcare, Inc. (the �Company�) authorizes the grant of annual
incentive and long-term incentive awards to executive officers and sets forth certain terms and conditions of such
Awards. The purpose of the Plan is to help the Company attract and retain executive officers of outstanding ability
and to motivate such persons to exert their greatest efforts on behalf of the Company and its subsidiaries by providing
incentives directly linked to the measures of the financial success and performance of the Company and its businesses.
The Plan is intended to permit the Committee to qualify certain Awards as �performance-based� compensation under
Code Section 162(m).

2. Definitions

In addition to the terms defined in Section 1 and elsewhere in the Plan, the following are defined terms under this
Plan:

(a)     �Annual Incentive Award� means an Award earned based on performance in a Performance Period of one fiscal
year or a portion thereof.

(b)     �Award� means the amount of a Participant�s Award Opportunity in respect of a Performance Period determined
by the Committee to have been earned, and the Participant�s rights to current or future payments in settlement thereof.

(c)     �Award Opportunity� means the Participant�s opportunity to earn specified amounts based on performance during a
Performance Period. An Award Opportunity constitutes a conditional right to receive settlement of an Award.

(d)     �Cause� means �cause� as defined in an employment agreement between the Company and the Participant in effect
at the time of Termination of Employment. If, however, there is no such employment agreement, Cause means an
individual�s (i) intentional failure to perform reasonably assigned duties, (ii) dishonesty or willful misconduct in the
performance of duties, (iii) involvement in a transaction in connection with the performance of duties to the Company
or any of its subsidiaries thereof which transaction is adverse to the interests of the Company or any of its subsidiaries
and which is engaged in for personal profit, (iv) knowing or grossly negligent misconduct which results in the
Company being required to prepare an accounting restatement due to the material noncompliance of the Company
with any financial reporting requirement under the securities laws, (v) willful violation of any law, rule or regulation
in connection with the performance of duties (other than traffic violations or similar offenses), or (vi) the commission
of an act of fraud or intentional misappropriation or conversion of assets or opportunities of the Company or any
subsidiary; provided, however, that the Committee may vary the definition of �Cause� in any agreement or document
relating to an Award.

(e)     �Code� means the Internal Revenue Code of 1986, as amended from time to time. References to any provision of
the Code include and successor provisions thereto and regulations thereunder.

(f)     �Committee� means the Compensation Committee of the Board of Directors, or such other Board committee as the
Board may designate to administer the Plan.
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(g)     �Covered Employee� means a person designated by the Committee as likely, with respect to a given fiscal year of
the Company, to be the Chief Executive Officer or one of the four other most highly compensated executive officers
serving on the last day of such fiscal year. This designation generally is required at the time an Award Opportunity is
authorized. The Committee may designate more than five persons as Covered Employees with respect to a given year.

A-1
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(h)     �Disability� means Participant�s inability, because of physical or mental illness or injury, to perform the essential
functions of his customary duties of employment, with or without reasonable accommodation, and the continuation of
such disabled condition for a period of no less than 12 months.

(i)     �Participant� means an employee participating in this Plan.

(j)     �Performance Goal� means the Company or individual performance objective or accomplishment required as a
condition to the earning of an Award Opportunity.

(k)     �Performance Period� means the period, specified by the Committee, over which an Award Opportunity may be
earned.

(l)     �Retirement� means Termination of Employment of the Participant at or after the Participant has reached age 65, at
or after the Participant has reached age 62 with 10 years of service or upon any other Termination deemed a retirement
by the Committee.

(m)     �Termination of Employment� means the termination of a Participant�s employment by the Company or a
subsidiary immediately after which the Participant is not employed by the Company or any subsidiary.

3. Administration

(a)     Administration by the Committee.  The Plan will be administered by the Committee, provided that the
Committee may condition any of its actions on approval or ratification by the Board of Directors or the independent
directors of the Board. The Committee shall have full and final authority to take all actions hereunder, subject to and
consistent with the provisions of the Plan. This authority includes authority to correct any defect or supply any
omission or reconcile any inconsistency in the Plan and to construe and interpret the Plan and any plan rules and
regulations, authorization of an Award Opportunity, Award, Award agreement, or other document hereunder; and to
make all other decisions and determinations as may be required under the terms of the Plan or as the Committee may
deem necessary or advisable for the administration of the Plan.

(b)     Manner of Exercise of Authority.  Any action by the Committee or the Board with respect to the Plan shall be
final, conclusive, and binding on all persons, including the Company, subsidiaries or affiliates, Participants, any
person claiming any rights under the Plan from or through any Participant, and stockholders. The express grant of any
specific power to the Committee, and the taking of any action by the Committee, shall not be construed as limiting
any power or authority of the Committee. A memorandum signed by all members of the Committee shall constitute
the act of the Committee without the necessity, in such event, to hold a meeting. At any time that a member of the
Committee is not an �outside director� as defined under Code Section 162(m), any action of the Committee relating to
an Award intended by the Committee to qualify as �performance-based compensation� within the meaning of
Section 162(m) may be taken by a subcommittee, designated by the Committee or the Board, composed solely of two
or more �outside directors.� Such action shall be the action of the Committee for purposes of the Plan. The foregoing
notwithstanding, no action of the Committee shall be void or deemed beyond the authority of the Committee solely
because, at the time such action was taken, one or more members of the Committee failed to qualify as an �outside
director.� The Committee may delegate to specified officers or employees of the Company authority to perform
administrative functions under the Plan, to the extent permitted by law.

(c)     Limitation of Liability.  Each member of the Committee and the Board of Directors, and any person to whom
authority or duties are delegated hereunder, shall be entitled to, in good faith, rely or act upon any report or other
information furnished to him or her by any officer or other employee of the Company or any subsidiary, the
Company�s independent certified public accountants, or any executive compensation consultant, legal counsel, or other
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professional retained by the Company to assist in the administration of the Plan. No member of the Board or
Committee, nor any person to whom authority or duties are delegated hereunder, shall be personally liable for any
action, determination, or interpretation taken or made in good faith with respect to the Plan, and any such person shall,
to the extent permitted by law, be fully indemnified and protected by the Company with respect to any such action,
determination, or interpretation.

A-2
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4. Eligibility

Employees of the Company or any subsidiary who are or may become executive officers of the Company may be
selected by the Committee to participate in this Plan.

5. Per-Person Award Limitation

Award Opportunities granted to any one eligible employee shall be limited such that the amount potentially earnable
of performance in any one calendar year shall not exceed the Participant�s Annual Limit. For this purpose, the Annual
Limit shall equal $4 million plus the amount of the Participant�s unused Annual Limit as of the close of the previous
fiscal year. For this purpose, (i) �earning� means satisfying performance conditions so that an Award Opportunity
becomes payable, without regard to whether it is to be paid currently or on a deferred basis or continues to be subject
to any service requirement or other non-performance condition, and (ii) a Participant�s Annual Limit is used to the
extent an amount may be potentially earned or paid under an Award, regardless of whether such amount is in fact
earned or paid.

6. Designation and Earning of Award Opportunities

(a)     Designation of Award Opportunities and Performance Goals.  The Committee shall select employees to
participate in the Plan for a Performance Period and designate, for each such Participant, the Award Opportunity such
Participant may earn for such Performance Period, the nature of the Performance Goal the achievement of which will
result in the earning of the Award Opportunity, and the levels of earning of the Award Opportunity corresponding to
the levels of achievement of the performance goal. The following terms will apply to Award Opportunities:

(i)     Specification of Amount Potentially Earnable.  Unless otherwise determined by the Committee, the Award
Opportunity earnable by each Participant shall range from 0% to a specified maximum percentage of a specified target
Award Opportunity. The Committee shall specify a table, grid, formula, or other information that sets forth the
amount of a Participant�s Award Opportunity that will be earned corresponding to the level of achievement of a
specified Performance Goal.

(ii)     Denomination of Award Opportunity; Payment of Award.  Award Opportunities will be denominated in cash
and Awards will be payable in cash, except that the Committee may denominate an Award Opportunity in shares of
Common Stock and/or to settle an Award Opportunity in shares of Common Stock if and to the extent that shares of
Common Stock are authorized for use in incentive awards and available under any equity compensation plan of the
Company.

(b)     Limitations on Award Opportunities and Awards for Covered Employees.  If the Committee determines that an
Award Opportunity to be granted to an eligible person who is designated a Covered Employee by the Committee
should qualify as �performance-based compensation� for purposes of Code Section 162(m), the following provisions
will apply:

(i)     Performance Goal.  The Performance Goal for such Award Opportunities shall consist of one or more business
criteria and a targeted level or levels of performance with respect to each of such criteria, as specified by the
Committee consistent with this Section 6(b). The performance goal shall be objective and shall otherwise meet the
requirements of Code Section 162(m) and regulations thereunder (including Treasury Regulation 1.162-27 and
successor regulations thereto), including the requirement that the level or levels of performance targeted by the
Committee result in the achievement of performance goals being �substantially uncertain.� The Committee may
determine that the Award Opportunity will be earned, or tentatively earned, based upon achievement of any one
measure of performance or that two or more measures of performance must be achieved. The Committee may
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establish a �gate-keeper� Performance Goal that conforms to this Section 6(b) while specifying or considering other
types of performance (which need not meet the requirements of this Section 6(b)) as a basis for reducing the amount
of the Award deemed earned upon achievement of the gate-keeper Performance Goal. Performance Goals may differ
for Award Opportunities granted to any one Participant or to different Participants.

A-3
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(ii)     Business Criteria.  One or more of the following business criteria for the Company, on a consolidated basis,
and/or for specified subsidiaries or affiliates or other business units of the Company shall be used by the Committee in
establishing the Performance Goal for such Award Opportunities: (1) net revenues; (2) gross profit or pre-tax profit;
(3) operating income, earnings before or after taxes, earnings before or after interest, depreciation, amortization, or
extraordinary or special items; (4) net income or net income per common share (basic or fully diluted); (5) return
measures, including, but not limited to, return on assets (gross or net), return on investment, return on capital, or return
on equity; (6) cash flow, free cash flow, cash flow return on investment (discounted or otherwise), net cash provided
by operations, or cash flow in excess of cost of capital; (7) interest expense after taxes; (8) economic value created or
economic profit; (9) operating margin or profit margin; (10) stockholder value creation measures, including but not
limited to stock price or total stockholder return; (11) targets relating to expense or operating expense, working capital
targets, or operating efficiency (including without limitation medical expense and administration expense) measured
on a per member, as a ratio to another element of performance, or on a growth or reduction basis; (12) strategic
business criteria, consisting of one or more objectives based on meeting specified goals relating to market penetration,
geographic business expansion, cost targets, customer satisfaction, employee satisfaction, human resources
management, supervision of litigation and information technology, and acquisitions or divestitures of subsidiaries,
affiliates or joint ventures; (13) membership and membership related measures, including utilization, persistency,
growth in membership, and recruitment of new members; or (14) quality-related measures, including HEDIS scores,
NCQA accreditations, or quality improvement measures. The targeted level or levels of performance with respect to
such business criteria may be established at such levels and in such terms as the Committee may determine, in its
discretion, including in absolute terms, as a goal relative to performance in prior periods, or as a goal compared to the
performance of one or more comparable companies or an index covering multiple companies.

(iii)     Performance Period and Timing for Establishing Performance Goals. The Committee will specify the
Performance Period over which achievement of the Performance Goal in respect of such Award Opportunities shall be
measured. A Performance Goal shall be established by the date which is the earlier of (A) 90 days after the beginning
of the applicable Performance Period, or (B) the time 25% of such Performance Period has elapsed.

(iv)     Annual Incentive Awards Granted to Covered Employees. The Committee may grant an Annual Incentive
Award, intended to qualify as �performance-based compensation� for purposes of Code Section 162(m), to an eligible
person who is designated a Covered Employee for a given fiscal year.

(v)     Changes to Amounts Payable Under Awards During Deferral Periods. Any settlement or other event that would
change the form of payment from that originally specified shall be implemented in a manner such that the Award does
not, solely for that reason, fail to qualify as �performance-based compensation� for purposes of Code Section 162(m).

(c)     Additional Participants and Award Opportunity Designations During a Performance Period.  At any time
during a Performance Period the Committee may select a new employee or a newly promoted employee to participate
in the Plan for that Performance Period and/or designate, for any such Participant, an Award Opportunity (or
additional Award Opportunity) amount for such Performance Period. In determining the amount of the Award
Opportunity for such Participant under this Section 6(c), the Committee may take into account the portion of the
Performance Period already elapsed, the performance achieved during such elapsed portion of the Performance
Period, and such other considerations as the Committee may deem relevant.

(d)     Determination of Award.  Within a reasonable time after the end of each Performance Period, the Committee
shall determine the extent to which the Performance Goal for the earning of Award Opportunities was achieved during
such Performance Period and the resulting Award to the Participant for such Performance Period. The Committee may
adjust upward or downward the amount of an Award, in its sole discretion, in light of such considerations as the
Committee may deem relevant, except that (i) no such discretionary upward adjustment of an Award authorized under
Section 6(b) is permitted, and (ii) any
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discretionary adjustment is subject to Section 5 and other applicable limitations of the Plan. Unless otherwise
determined by the Committee, the Award shall be deemed earned and vested at the time the Committee makes the
determination pursuant to this Section 6(d).

(e)     Written Determinations.  Determinations by the Committee as to the establishment of Performance Goals, the
amount potentially payable in respect of Award Opportunities, the level of actual achievement of the Performance
Goals and the amount of any final Award earned shall be recorded in writing in the case of Performance Awards
intended to qualify under Code Section 162(m). Specifically, the Committee shall certify in writing, in a manner
conforming to applicable regulations under Code Section 162(m), with respect to any Covered Employee prior to any
settlement of each such Award, that the Performance Goal relating to the Award and other material terms of the
Award upon which settlement was conditioned have been satisfied.

(f)     Other Terms of Award Opportunities and Awards.  Subject to the terms of this Plan, the Committee may specify
the circumstances in which Award Opportunities and Awards shall be paid or forfeited in the event of a change in
control, termination of employment in circumstances other than those specified in Section 8, or other event prior to the
end of a Performance Period or settlement of an Award. With respect to Award Opportunities and Awards under
Section 6(b), any payments resulting from a change in control or termination of employment need not qualify as
performance-based compensation under Code Section 162(m) if the authorization of such non-qualifying payments
would not otherwise disqualify the Award Opportunity or Award from Code Section 162(m) qualification in cases in
which no change in control or termination of employment occurred.

(g)     Adjustments.  The Committee is authorized to make adjustments in the terms and conditions of, and the criteria
included in, Award Opportunities and related Performance Goals in recognition of unusual or nonrecurring events,
including stock splits, stock dividends, reorganizations, mergers, consolidations, large, special and non-recurring
dividends, and acquisitions and dispositions of businesses and assets, affecting the Company and its subsidiaries or
other business unit, or the financial statements of the Company or any subsidiary, or in response to changes in
applicable laws, regulations, accounting principles, tax rates and regulations or business conditions or in view of the
Committee�s assessment of the business strategy of the Company, any subsidiary or affiliate or business unit thereof,
performance of comparable organizations, economic and business conditions, personal performance of a Participant,
and any other circumstances deemed relevant; provided, however, that no such adjustment shall be authorized or made
if and to the extent that the existence or exercise of such authority (i) would cause an Award Opportunity or Award
granted under Section 6(b) and intended to qualify as �performance-based compensation� under Code Section 162(m)
and regulations thereunder to otherwise fail to so qualify, or (ii) would cause the Committee to be deemed to have
authority to change the targets, within the meaning of Treasury Regulation 1.162-27(e)(4)(vi), under the Performance
Goals relating to an Award Opportunity under Section 6(b) intended to qualify as �performance-based compensation�
under Code Section 162(m) and regulations thereunder.

7. Settlement of Awards.

(a)     Deferrals.  The Committee may specify, at the time the Award Opportunity is authorized, that an Award will be
deferred as to settlement after it is earned. In addition, a Participant will be permitted to elect to defer settlement of an
Award if and to the extent such Participant is selected to participate in a Company deferral program covering such
Awards and the Participant has made a valid deferral election in accordance with that plan. Deferrals must comply
with applicable requirements of Section 409A of the Code.

(b)     Settlement of Award.  Any non-deferred Award shall be paid and settled by the Company promptly after the date
of determination by the Committee under Section 6(d) hereof. With respect to any deferred amount of a Participant�s
Award, such amount will be credited to the Participant�s deferral account under the governing deferral plan of the
Company as promptly as practicable at or after the date of determination by the Committee under Section 6(d) hereof.
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charge which the Company is then required to deduct under applicable law with respect to the Award. The Committee
may specify other withholding terms relating to an Award that will be settled by delivery of shares of Stock or other
property.

(d)     Non-Transferability.  An Award Opportunity, any resulting Award, including any deferred cash amount
resulting from an Award, and any other right hereunder shall be non-assignable and non-transferable, and shall not be
pledged, encumbered, or hypothecated to or in favor of any party or subject to any lien, obligation, or liability of the
Participant to any party other than the Company or a subsidiary or affiliate.

8. Effect of Termination of Employment.

Except to the extent set forth in subsections (a) and (b) of this Section 8, upon a Participant�s Termination of
Employment prior to completion of a Performance Period or, after completion of a Performance Period but prior to the
Committee�s determination of the extent to which an Award has been earned for such Performance Period, the
Participant�s Award Opportunity relating to such Performance Period shall cease to be earnable and shall be canceled,
and the Participant shall have no further rights or opportunities hereunder:

(a)     Disability, Death or Retirement.  If Termination of Employment is due to the Disability, death or Retirement of
the Participant, the Participant or his or her beneficiary shall be deemed to have earned and shall be entitled to receive
an Award for any Performance Period for which termination occurs prior to the date of determination under
Section 6(d) hereof equal to the Award which would have been earned had Participant�s employment not terminated
multiplied by a fraction the numerator of which is the number of calendar days from the beginning of the Performance
Period to the date of Participant�s Termination of Employment and the denominator of which is the number of calendar
days in the Performance Period (but such fraction shall in no event be greater than one). Such pro rata Award will be
determined at the same time as Awards for continuing Participants are determined (i.e., normally following the end of
the Performance Period in accordance with Section 6(d) hereof). Upon its determination, such pro rata Award shall be
paid and settled promptly in cash, except to the extent the settlement has been validly deferred in accordance with
Section 7(a). The portion of the Participant�s Award Opportunity not earned will cease to be earnable and will be
canceled.

(b)     Other Terminations.  In connection with any Termination of Employment other than due to death, Disability or
Retirement, the Committee may determine that the Participant shall be deemed to have earned none, a portion, or all
of an Award Opportunity for a Performance Period in which Termination occurred or for which the Committee has
not yet determined the extent to which an Award has been earned for such Performance Period, in the Committee�s
sole discretion. This determination may be specified at the time the Award Opportunity is established or made at any
time thereafter.

9. Additional Forfeiture Provisions Applicable to Awards.

(a)     Forfeiture Resulting from Actions Harmful to the Company.  Unless otherwise determined by the Committee,
Award Opportunities Awards, and amounts paid in settlement of Awards hereunder shall be subject to the following
additional forfeiture conditions, to which the Participant, by participating in the Plan, agrees. If any of the events
specified in Section 9(b)(i), (ii), (iii) or (iv) occurs (a �Forfeiture Event�), all of the following forfeitures will result:

(i)     Any outstanding Award Opportunity authorized for the Participant and any Award granted to the
Participant and not yet settled will be immediately forfeited and canceled upon the occurrence of the
Forfeiture Event; and

(ii)     
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that is 12 months prior to the occurrence of the forfeiture event or, in the case of a Forfeiture Event
specified in Section 9(b)(iv), the period specified in Section 9(b)(iv).

(b)     Events Triggering Forfeiture.  The forfeitures specified in Section 9(a) will be triggered upon the occurrence of
any one of the following Forfeiture Events at any time during the Participant�s employment by the Company or a
subsidiary or affiliate or during the one-year period following Termination of Employment (except as otherwise
provided in Section 9(b)(iv)):

(i)     The Participant, acting alone or with others, directly or indirectly, prior to a change in control,
(A) engages, either as employee, employer, consultant, advisor, or director, or as an owner, investor,
partner, or stockholder unless the Participant�s interest is insubstantial, in the United States or in any
other area or region in which the Company conducts business at the date the event occurs, which is
directly in competition with a business then conducted by the Company or a subsidiary or affiliate;
(B) induces any customer or supplier of the Company or a subsidiary or affiliate, or an entertainment
or media company with which the Company or a subsidiary or affiliate has a business relationship,
to curtail, cancel, not renew, or not continue his or her or its business with the Company or any
subsidiary or affiliate; or (C) induces, or attempts to influence, any employee of or service provider
to the Company or a subsidiary or affiliate to terminate such employment or service. The Committee
shall, in its discretion, determine which lines of business the Company conducts on any particular
date and which third parties may reasonably be deemed to be in competition with the Company. For
purposes of this Section 9(b)(i), a Participant�s interest as a stockholder is insubstantial if it
represents beneficial ownership of less than five percent of the outstanding class of stock, and a
Participant�s interest as an owner, investor, or partner is insubstantial if it represents ownership, as
determined by the Committee in its discretion, of less than five percent of the outstanding equity of
the entity;

(ii)     The Participant discloses, uses, sells, or otherwise transfers, except in the course of employment
with or other service to the Company or any subsidiary or affiliate, any confidential or proprietary
information of the Company or any subsidiary or affiliate, including but not limited to information
regarding the Company�s current and potential customers, organization, employees, finances, and
methods of operations and investments, so long as such information has not otherwise been
disclosed to the public or is not otherwise in the public domain, except as required by law or
pursuant to legal process, or the Participant makes statements or representations, or otherwise
communicates, directly or indirectly, in writing, orally, or otherwise, or takes any other action which
may, directly or indirectly, disparage or be damaging to the Company or any of its subsidiaries or
affiliates or their respective officers, directors, employees, advisors, businesses or reputations,
except as required by law or pursuant to legal process;

(iii)     The Participant fails to cooperate with the Company or any subsidiary or affiliate in any way,
including, without limitation, by making himself or herself available to testify on behalf of the
Company or such subsidiary or affiliate in any action, suit, or proceeding, whether civil, criminal,
administrative, or investigative, or otherwise fails to assist the Company or any subsidiary or
affiliate in any way, including, without limitation, in connection with any such action, suit, or
proceeding by providing information and meeting and consulting with members of management of,
other representatives of, or counsel to, the Company or such subsidiary or affiliate, as reasonably
requested; or

(iv)     The Company is required to prepare an accounting restatement due to the material noncompliance
of the Company, as a result of misconduct, with any financial reporting requirement under the
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apply to outstanding Award Opportunities and Awards and to amounts paid in settlement of an
Award Opportunity earned or accrued in whole or in part during the 12-month period following the
first public issuance or filing with the Securities and Exchange Commission (whichever first
occurred) of the financial document embodying such financial reporting requirement.

(c)     Provision Does Not Prohibit Competition or Other Participant Activities.  Although the conditions set forth in
this Section 9 shall be deemed to be incorporated into an Award Opportunity and Award, a Participant is not thereby
prohibited from engaging in any activity, including but not limited to competition with the Company and its
subsidiaries and affiliates. Rather, the non-occurrence of the Forfeiture Events set forth in Section 9(b)(i) � (iii) is a
condition to the Participant�s right to realize and retain value from his or her compensatory Award Opportunities and
Awards, and the consequence under the Plan if the Participant engages in an activity giving rise to any such Forfeiture
Event are the forfeitures specified herein. The Company and the Participant shall not be precluded by this provision or
otherwise from entering into other agreements concerning the subject matter of Sections 9(a) and 9(b).

(d)     Committee Discretion.  The Committee may, in its discretion, waive in whole or in part the Company�s right to
forfeiture under this Section (except as limited by applicable law), but no such waiver shall be effective unless
evidenced by a writing signed by a duly authorized officer of the Company. In addition, the Committee may impose
additional conditions on Award Opportunities and Awards, by inclusion of appropriate provisions in any document
authorizing an Award Opportunity or evidencing or governing any Award.

10. General Provisions.

(a)     Changes to this Plan.  The Committee may at any time amend, alter, suspend, discontinue, or terminate this Plan
without the consent of stockholders or Participants; provided, however, that any such action beyond the scope of the
Committee�s authority shall be subject to the approval of the Board of Directors; provided further, that any such action
shall be submitted to the Company�s stockholders for approval not later than the earliest annual meeting for which the
record date is at or after the date of such Committee or Board action if such stockholder approval is required by any
federal or state law or regulation or the rules of the New York Stock Exchange or any other stock exchange or
automated quotation system on which the Stock may then be listed or quoted, and the Board may otherwise, in its
discretion, determine to submit other amendments to the Plan to stockholders for approval; and provided further, that,
without the consent of an affected Participant, no such Committee or Board action may materially and adversely affect
the rights of such Participant under any outstanding Award (this restriction does not apply to an Award Opportunity,
however, which remains subject to the discretion of the Committee).

(b)     Long-Term Incentives Not Annual Bonus for Purposes of Other Plans.  Amounts earned or payable under the
Plan in connection with Awards not designated by the Committee as �Annual Incentive Awards� shall not be deemed to
be annual incentive or annual bonus compensation (regardless of whether an Award is earned in respect of a period of
one year or less or disclosed as annual bonus compensation under Securities and Exchange Commission disclosure
rules) for purposes of any retirement or supplemental pension plan of the Company or any employment agreement or
change in control agreement between the Company and any Participant, or for purposes of any other plan, unless the
Company shall in writing specifically identify this Plan by name and specify that amounts earned or payable
hereunder shall be considered to be annual incentive or annual bonus compensation.

(c)     Unfunded Status of Participant Rights.  Awards, accounts, deferred amounts, and related rights of a Participant
represent unfunded deferred compensation obligations of the Company for ERISA and federal income tax purposes
and, with respect thereto, the Participant shall have rights no greater than those of an unsecured creditor of the
Company.
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(e)     No Right to Continued Employment.  Neither the Plan, the authorization of an Award Opportunity, the grant of
an Award nor any other action taken hereunder shall be construed as giving any employee the right to be retained in
the employ of the Company or any of its subsidiaries or affiliates, nor shall it interfere in any way with the right of the
Company or any of its subsidiaries or affiliates to terminate any employee�s employment at any time.

(f)     Severability.  The invalidity of any provision of the Plan or a document hereunder shall not deemed to render the
remainder of this Plan or such document invalid.

(g)     Successors.  The Company shall require any successor (whether direct or indirect, by purchase, merger,
consolidation or otherwise, and whether or not the corporate existence of the Company continues) to all or
substantially all of the business and/or assets of the Company to expressly assume and agree to perform the Company�s
obligations under the Plan in the same manner and to the same extent that the Company would be required to perform
it if no such succession had taken place; provided, however, that such successor may replace the Plan with a plan
substantially equivalent in opportunity and achievability, as determined by a nationally recognized compensation
consulting firm, and covering the participants at the time of such succession. Any successor and the ultimate parent
company of such successor shall in any event be subject to the requirements of this Section 10(g) to the same extent as
the Company. Subject to the foregoing, the Company may transfer and assign its rights and obligations hereunder.

(h)     Governing Law.  The validity, construction, and effect of the Plan and any rules and regulations or document
hereunder shall be determined in accordance with the laws of the State of New York, without giving effect to
principles of conflicts of laws, and applicable provisions of federal law.

(h)     Effective Date of Plan; Stockholder Approval; Termination of Plan.  This Plan is effective as of January 1,
2005. The Company shall submit the Plan, including the material terms of the Plan specified in Treasury
Regulation 1.162-27(e)(4), to stockholders for approval at the Company�s 2005 Annual Meeting of Stockholders, and
the Plan shall be terminated without any Award being deemed earned in the event stockholders decline to approve it at
that Annual Meeting. If approved by stockholders, the Plan will terminate at such time as may be determined by the
Board of Directors or the Committee.
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ANNUAL MEETING OF STOCKHOLDERS OF MOLINA HEALTHCARE, INC. May 4, 2010
PROXY VOTING INSTRUCTIONS INTERNET � Access �www.voteproxy.com� and follow the on-screen
instructions. Have your proxy card available when you access the web page, and use the Company
Number and Account Number shown on your proxy card. TELEPHONE � Call toll-free 1-800-PROXIES
(1-800-776-9437) in COMPANY NUMBER the United States or 1-718-921-8500 from foreign countries
from any touch-tone telephone and follow the instructions. Have your proxy card available when you call
and use the Company Number and ACCOUNT NUMBER Account Number shown on your proxy card.
Vote online/phone until 11:59 PM EST the day before the meeting. MAIL � Sign, date and mail your
proxy card in the envelope provided as soon as possible. IN PERSON � You may vote your shares in
person by attending the Annual Meeting. NOTICE OF INTERNET AVAILABILITY OF PROXY
MATERIAL: The Notice of Meeting, proxy statement and proxy card are available at
http://phx.corporate-ir.net/staging/phoenix.zhtml?c=137837&p=irol-reportsOther Please detach along
perforated line and mail in the envelope provided IF you are not voting via telephone or the Internet.
20330000000000000000 9 050410 THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR
THE PROPOSALS BELOW. PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE
ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN
HERE x FOR AGAINST ABSTAIN 1. The election of three (3) Class II Directors of the Company. 2.
The re-approval of the material terms of the performance goals for Section 162(m) awards under the
Molina Healthcare, Inc. NOMINEES: Incentive Compensation Plan. FOR ALL NOMINEES O Charles
Z. Fedak O John C. Molina WITHHOLD AUTHORITY O Sally K. Richardson In their discretion, the
proxies are authorized to vote upon such other business as FOR ALL NOMINEES may properly come
before the meeting. This proxy, when properly executed, will be voted in the manner directed herein by
the undersigned stockholder(s). This proxy FOR ALL EXCEPT may be revoked by the undersigned
stockholder(s) prior to its exercise. (See instructions below) If no direction is made, this proxy will be
voted FOR Proposal 1 and FOR Proposal 2. Your signature on this proxy is your acknowledgment of
receipt of the Notice of Annual Meeting and Proxy Statement, both dated March 31, 2010.
INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark �FOR ALL
EXCEPT� and fill in the circle next to each nominee you wish to withhold, as shown here: JOHN SMITH
1234 MAIN STREET APT. 203 NEW YORK, NY 10038 To change the address on your account, please
check the box at right and indicate your new address in the address space above. Please note that changes
to the registered name(s) on the account may not be submitted via this method. Signature of Stockholder
Date: Signature of Stockholder Date: Note: Please sign exactly as your name or names appear on this
Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator,
attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please sign full
corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign
in partnership name by authorized person.
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ANNUAL MEETING OF STOCKHOLDERS OF MOLINA HEALTHCARE, INC. May 4, 2010
NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL: The Notice of Meeting, proxy
statement and proxy card are available at
http://phx.corporate-ir.net/staging/phoenix.zhtml?c=137837&p=irol-reportsOther Please sign, date and
mail your proxy card in the envelope provided as soon as possible. Please detach along perforated line
and mail in the envelope provided. 20330000000000000000 9 050410 THE BOARD OF DIRECTORS
RECOMMENDS A VOTE FOR THE PROPOSALS BELOW. PLEASE SIGN, DATE AND RETURN
PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR
BLACK INK AS SHOWN HERE x FOR AGAINST ABSTAIN 1. The election of three (3) Class II
Directors of the Company. 2. The re-approval of the material terms of the performance goals for Section
162(m) awards under the Molina Healthcare, Inc. NOMINEES: Incentive Compensation Plan. FOR ALL
NOMINEES O Charles Z. Fedak O John C. Molina O Sally K. Richardson In their discretion, the proxies
are authorized to vote upon such other business as WITHHOLD AUTHORITY FOR ALL NOMINEES
may properly come before the meeting. This proxy, when properly executed, will be voted in the manner
directed herein by the undersigned stockholder(s). This proxy FOR ALL EXCEPT may be revoked by the
undersigned stockholder(s) prior to its exercise. (See instructions below) If no direction is made, this
proxy will be voted FOR Proposal 1 and FOR Proposal 2. Your signature on this proxy is your
acknowledgment of receipt of the Notice of Annual Meeting and Proxy Statement, both dated March 31,
2010. INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark �FOR ALL
EXCEPT� and fill in the circle next to each nominee you wish to withhold, as shown here: To change the
address on your account, please check the box at right and indicate your new address in the address space
above. Please note that changes to the registered name(s) on the account may not be submitted via this
method. Signature of Stockholder Date: Signature of Stockholder Date: Note: Please sign exactly as your
name or names appear on this Proxy. When shares are held jointly, each holder should sign. When
signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the signer
is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If
signer is a partnership, please sign in partnership name by authorized person.
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MOLINA HEALTHCARE, INC. 200 Oceangate, Suite 100 Long Beach, California 90802 This Proxy is
Being Solicited on Behalf of the Board of Directors an alternative to completing this form, you may enter
your vote instruction by telephone at 1-800-PROXIES, via the Internet at WWW.VOTEPROXY.COM
and follow the simple instructions. Use the Company Number and Account Number shown on your proxy
card. The undersigned stockholder(s) of Molina Healthcare, Inc., a corporation under the laws of the State
of Delaware, hereby appoints Dr. J. Mario Molina and Mark L. Andrews as proxies of the undersigned,
each with the power to appoint a substitute, and hereby authorizes them, and each of them individually, to
represent and to vote, as designated below, all of the shares of Molina Healthcare, Inc., which the
undersigned is or may be entitled to vote at the 2010 Annual Meeting of Stockholders to be held at the
Molina Healthcare building located at One Golden Shore Drive, Long Beach, California, 90802, at
10:00 a.m. local time, on May 4, 2010, or any adjournment or postponements thereof. The undersigned
hereby revokes any proxy or proxies heretofore given to vote upon or act with respect to such shares in
connection with the following matters and hereby ratifies and confirms all that the proxies, their
substitutes, or any of them, may lawfully do by virtue hereof. (Continued and to be signed on the reverse
side.) 14475
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