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Item 5.02.

Departure of Directors or Certain Officers: Election of Directors: Appointment of Certain Officers: Compensatory
Arrangements of Certain Officers.

Departure and Appointment of Chief Accounting Officer
On August 11, 2020, The Providence Service Corporation (the “Company”) appointed John McMahon as the Chief Accounting Officer of the
Company effective August 12, 2020. Suzanne G. Smith stepped down as Chief Accounting Officer, effective August 12, 2020. Ms. Smith will continue to
serve the Company in a transitional role over the next 3 months, as requested by the Company at her current salary.
John McMahon, age 55, has more than 25 years of accounting experience, including over a decade in principal accounting officer roles at publicly
traded companies. Mr. McMahon served as Chief Accounting Officer of BioScrip, Inc from October 2018 until August 2019. Mr. McMahon was then
employed by OptionCare Health, Inc. as its SVP, Corporate Finance following its merger with BioScrip, Inc. from August 2019 until April 2020.
Mr. McMahon was Chief Financial Officer of Anivive Lifesciences from March 2018 until July 2018 and was Chief Financial Officer at Heska Corporation
from October 2015 through the end of 2017. From March 2014 through May 2015, he was Corporate Controller at Pinnacle Ag Holdings, and prior to that
from 2008 through 2014, he was Corporate Controller for Advanced Energy Industries, Inc. Earlier in his career, Mr. McMahon held senior accounting and
audit positions with a variety of companies, including at publicly traded Danka Business Systems PLC, Sykes Enterprises, Inc. and Documentum.
Mr. McMahon is a certified public accountant.
Mr McMahon will have an initial base salary of $285,000 and will be eligible to receive a pro-rata portion of a short-term incentive bonus for
2020 at a target of 40% of his base salary based on performance targets set by the Compensation Committee of the Board of Directors. Mr. McMahon will
be granted a long-term incentive equity grant for 2020 of $142,500 comprised of 50% restricted stock units and 50% options to purchase the Company’s
common stock based on the market price of the common stock on the date the grant is approved by the Compensation Committee.
In the event Mr. McMahon’s employment is terminated without cause, Mr. McMahon will be entitled to six (6) months of severance pay, at his
base compensation in effect at that time. The severance benefits will be contingent upon Mr. McMahon’s execution of a release of claims in favor of the
Company. Mr. McMahon also entered into a Restrictive Covenants Agreement that contains six-month post-employment non-competition and nonsolicitation covenants, as well as, non-disclosure and non-disparagement covenants.
Mr. McMahon has no family relationships with any of the Company’s directors or executive officers, and there have been no related party
transactions between the Company and Mr. McMahon reportable under Item 404(a) of Regulation S-K.
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