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The Board of Direct ors (t he ?Board?) of Oscar Healt h, Inc. (t he ?Company?) has adopt ed t he following Corporat e 
Governance Guidelines (t he ?Guidelines?) t o assist  t he Board in t he exercise of it s responsibilit ies and t o serve 
t he int erest s of t he Company and it s st ockholders.  These Guidelines should be int erpret ed in t he cont ext  of all 
applicable laws and t he Company?s cert if icat e of incorporat ion, bylaws and ot her corporat e governance 
document s.  These Guidelines acknowledge t he leadership exercised by t he Board?s st anding commit t ees and 
t heir chairs and are int ended t o serve as a flexible framework wit hin which t he Board may conduct  it s business 
and not  as a set  of legally binding obligat ions.  The Guidelines are subject  t o modif icat ion from t ime t o t ime by 
t he Board as t he Board may deem appropriat e and in t he best  int erest s of t he Company and it s st ockholders or 
as required by applicable laws and regulat ions.  

I. The Board

A. Size of t he Board

The Company?s bylaws provide t hat , subject  t o t he Company?s cert if icat e of incorporat ion and t he right s 
of holders of any series of preferred st ock t o elect  direct ors, t he t ot al number of direct ors const it ut ing t he ent ire 
Board will be f ixed from t ime t o t ime exclusively by resolut ion adopt ed by a majorit y of t he Whole Board of 
Direct ors (as such t erm is def ined in t he bylaws).  The Nominat ing and Corporat e Governance Commit t ee will 
periodically review t he size of t he Board and may make recommendat ions t o t he Board regarding t he size t hat  is 
most  effect ive in relat ion t o fut ure operat ions.

B. Independence of t he Board

Except  as ot herwise permit t ed by t he applicable rules of The New York St ock Exchange (?NYSE?), t he 
Board will be comprised of a majorit y of direct ors who qualify as independent  direct ors (t he ?Independent  
Direct ors?) as required under NYSE rules.  

C. Separat e Sessions of Non- Management  Direct ors

The non- management  direct ors will meet  in execut ive session wit hout  management  direct or or ot her 
members of management  present  on a regularly scheduled basis. The Company will hold an execut ive session 
including only Independent  Direct ors at  least  once per year.  Each execut ive session of t he non- management  
direct ors or t he Independent  Direct ors will be presided over by t he Chair of t he Board, if t he Chair of t he Board 
qualif ies as independent , or by t he lead direct or, if t he Chair of t he Board does not  qualify as independent .  

D. Lead Direct or

If t he Chair of t he Board is a member of management  or does not  ot herwise qualify as independent , t he 
Independent  Direct ors may elect  a lead direct or.  The lead direct or?s responsibilit ies include, but  are not  limit ed 
t o: presiding over all meet ings of t he Board at  which t he Chair of t he Board is not  present , including any execut ive 
sessions of t he Independent  Direct ors; approving Board meet ing schedules and agendas; and act ing as t he 
liaison bet ween t he Independent  Direct ors and t he Chief Execut ive Off icer and Chair of t he Board.  At  such t imes 
as t he Chair of t he Board is an Independent  Direct or, t he Chair of t he Board will serve as lead direct or.  The Board 
may modify it s leadership st ruct ure in t he fut ure as it  deems appropriat e.

E. Direct or Qualif icat ion St andards

In evaluat ing t he suit abilit y of individual candidat es (bot h new candidat es and current  Board members), 
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t he Nominat ing and Corporat e Governance Commit t ee, in recommending candidat es for elect ion, and t he 
Board, in approving (and, in t he case of vacancies, appoint ing) such candidat es, may t ake int o account  many 
fact ors, including: personal and professional int egrit y, et hics and values; experience in corporat e management , 
such as serving as an off icer or former off icer of a publicly held company; st rong f inance experience; relevant  
social policy concerns; experience relevant  t o t he Company?s indust ry; experience as a board member of anot her 
publicly held company; relevant  academic expert ise or ot her prof iciency in an area of t he Company?s operat ions; 
diversit y of expert ise and experience in subst ant ive mat t ers pert aining t o t he Company?s business relat ive t o 
ot her board members; diversit y of background and perspect ive, including, but  not  limit ed t o, wit h respect  t o age, 
sex, race, place of residence and specialized experience; pract ical and mat ure business judgment , including, but  
not  limit ed t o, t he abilit y t o make independent  analyt ical inquiries; and any ot her relevant  qualif icat ions, 
at t ribut es or skills.  The Board evaluat es each individual in t he cont ext  of t he Board as a whole, wit h t he object ive 
of assembling a group t hat  can best  perpet uat e t he success of t he business and represent  st ockholder int erest s 
t hrough t he exercise of sound judgment  using it s diversit y of experience in t hese various areas.  In det ermining 
whet her t o recommend a direct or for re- elect ion, t he Nominat ing and Corporat e Governance Commit t ee may 
also consider t he direct or?s past  at t endance at  meet ings and part icipat ion in and cont ribut ions t o t he act ivit ies 
of t he Board.

F. Select ion of New Direct ors 

Each year, at  t he annual meet ing, t he Board will recommend a slat e of direct ors for elect ion by t he st ockholders. 
In accordance wit h t he bylaws of t he Company, t he Board will also be responsible for f illing vacancies or 
newly- creat ed direct orships on t he Board t hat  may occur bet ween annual meet ings of st ockholders. The 
Nominat ing and Corporat e Governance Commit t ee is primarily responsible for ident ifying, screening and 
recommending candidat es t o t he ent ire Board for Board membership.  The invit at ion t o join t he Board should be 
ext ended by t he Board it self, by t he Chairman of t he Nominat ing and Governance Commit t ee, or t he Chairman of 
t he Board. 

G. Direct or Orient at ion and Cont inuing Educat ion

Management  will provide an orient at ion process for new direct ors, including background mat erial on t he 
Company and it s business.  As appropriat e, management  will provide opport unit ies for addit ional educat ional 
sessions for direct ors on mat t ers relevant  t o t he Company and it s business.

H. No Specif ic Limit at ion on Ot her Board Service

The Board does not  believe t hat  it s members should be prohibit ed from serving on boards of ot her 
organizat ions and has not  adopt ed any guidelines limit ing such act ivit ies.  However, t he Nominat ing and 
Corporat e Governance Commit t ee may t ake int o account  t he nat ure of and t ime involved in a direct or?s service 
on ot her boards and/ or commit t ees, including whet her any member of t he Audit  Commit t ee simult aneously 
serves on t he audit  commit t ee of more t han t wo ot her public companies, in evaluat ing t he suit abilit y of individual 
direct or candidat es and current  direct ors.  Prior t o accept ing any posit ion on t he board of direct ors of any 
organizat ion, whet her for- prof it  or not - for- prof it , current  direct ors are encouraged t o not ify t he Chair of t he 
Board and t he Chief Execut ive Off icer or ot herwise make t he Company aware of such posit ion. The Chief 
Execut ive Off icer shall review t he proposed board membership t o ensure compliance wit h applicable laws and 
policies. 
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Service on ot her boards and/ or commit t ees should be consist ent  wit h t he Company?s conflict  of int erest  
policies. 

I. Direct ors Who Resign or Mat erially Change Their Current  Posit ions Wit h Their Own Company or Become 
Aware of Circumst ances t hat  May Adversely Reflect  upon t he Direct or or t he Company 

When a direct or, including any direct or who is current ly an off icer or employee of t he Company, resigns or 
mat erially changes his or her posit ion wit h his or her employer or becomes aware of circumst ances t hat  may 
adversely reflect  upon t he direct or or t he Company, such direct or should not ify t he Nominat ing and Corporat e 
Governance Commit t ee of such circumst ances.  The Nominat ing and Corporat e Governance Commit t ee will 
consider t he circumst ances, and may in cert ain cases recommend t hat  t he Board request  t hat  t he direct or 
submit  his or her resignat ion from t he Board if, for example, cont inuing service on t he Board by t he individual is 
not  consist ent  wit h t he crit eria deemed necessary for cont inuing service on t he Board.

J. Term Limit s

As each direct or is periodically subject  t o elect ion by st ockholders, t he Board does not  believe it  is in t he 
best  int erest s of t he Company t o est ablish t erm limit s at  t his t ime.  Addit ionally, such t erm limit s may cause t he 
Company t o lose t he cont ribut ion of direct ors who have been able t o develop, over a period of t ime, increasing 
insight  int o t he Company?s business and t herefore can provide an increasingly signif icant  cont ribut ion t o t he 
Board.

K. Direct or Responsibilit ies

The business and affairs of t he Company will be managed by or under t he direct ion of t he Board, including 
t hrough one or more of it s commit t ees as set  fort h in t he bylaws and commit t ee chart ers.  Each direct or is 
expect ed t o spend t he t ime and effort  necessary t o properly discharge his or her responsibilit ies.  These include:

- overseeing t he conduct  of t he Company?s business, t o evaluat e whet her t he business is being 
managed properly and in conformit y wit h applicable laws and regulat ions;

- reviewing and, where appropriat e, approving t he Company?s major f inancial object ives, plans and 
act ions; 

- reviewing and, where appropriat e, approving major changes in, and det erminat ions under, t he Board?s 
Guidelines, t he Company?s Code of Conduct  and ot her Board- approved policies of t he Company;

- reviewing and, where appropriat e, approving act ions t o be undert aken by t he Company t hat  would 
result  in a mat erial change in t he f inancial st ruct ure or cont rol of t he Company, t he acquisit ion or 
disposit ion of any businesses or asset (s) mat erial t o t he Company or t he ent ry of t he Company int o 
any major new line of business;

- reviewing t he performance of t he Chief Execut ive Off icer and ot her execut ive off icers, considering 
input  from t he Compensat ion Commit t ee;

- planning for succession wit h respect  t o t he posit ion of Chief Execut ive Off icer and monit oring 
management ?s succession planning for ot her key execut ives, considering input  from t he 
Compensat ion Commit t ee; and
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- set t ing a ?t one at  t he t op? t hat  emphasizes compliance wit h t he highest  st andards of et hical 
conduct .

L. Compensat ion

The Board believes t hat  direct or compensat ion should fairly pay direct ors for work required in a business 
of t he Company?s size and scope, and t hat  compensat ion should align direct ors? int erest s wit h t he long- t erm 
int erest s of st ockholders.  The Compensat ion Commit t ee will review and make recommendat ions t o t he Board 
regarding t he cash and equit y compensat ion of direct ors.  The Company?s execut ive off icers shall not  receive 
addit ional compensat ion for t heir service as direct ors. The Compensat ion Commit t ee and Board will consider 
t hat  direct ors? independence may be jeopardized if direct or compensat ion and perquisit es exceed cust omary 
levels, if t he Company makes subst ant ial charit able cont ribut ions t o organizat ions wit h which a direct or is 
aff iliat ed, or if t he Company ent ers int o consult ing cont ract s wit h (or provides ot her indirect  forms of 
compensat ion t o) a direct or or an organizat ion wit h which t he direct or is aff iliat ed.

Except  as ot herwise permit t ed by t he applicable NYSE rules, members of t he Audit  Commit t ee and 
Compensat ion Commit t ee may not  direct ly or indirect ly receive any compensat ion from t he Company ot her t han 
t heir direct ors? compensat ion, including any compensat ion for service on commit t ees of t he Board and t he 
receipt  of equit y incent ive awards.

M. St ock Ownership

The Company encourages direct ors t o own shares of t he Company?s st ock.  However, t he number of 
shares of t he Company?s st ock owned by any direct or is a personal decision and, at  t his t ime, t he Board has 
chosen not  t o adopt  a policy requiring ownership by direct ors of a minimum number of shares.

N. Conflict s of Int erest

Direct ors are expect ed t o avoid any act ion, posit ion or int erest  t hat  conflict s wit h t he int erest s of t he 
Company or gives t he appearance of a conflict .  If an act ual or pot ent ial conflict  of int erest  develops, t he direct or 
should immediat ely report  all fact s regarding t he mat t er t o t he Board.  Any signif icant  conflict  must  be resolved 
or t he direct or should resign.  

O. Int eract ion wit h Inst it ut ional Invest ors, t he Press and Cust omers

The Board believes t hat  management  speaks for t he Company.  Each direct or should refer all inquiries 
from inst it ut ional invest ors, t he press or cust omers regarding t he Company?s operat ions t o management .  
Individual Board members may, from t ime t o t ime at  t he request  of management , meet  or ot herwise 
communicat e wit h various const it uencies t hat  are involved wit h t he Company.  If comment s from t he Board are 
appropriat e, t hey should, in most  circumst ances, come from t he Chair of t he Board.

P. Board Access t o Senior Management

The Board will have complet e access t o Company management  in order t o ensure t hat  direct ors can ask 
any quest ions and receive all informat ion necessary t o perform t heir dut ies.  Direct ors should exercise judgment  
t o ensure t hat  t heir cont act  wit h management  does not  dist ract  managers from t heir jobs or dist urb t he 
business operat ions of t he Company. 

Q. Board Access t o Independent  Advisors
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The Board commit t ees may hire independent  advisors as set  fort h in t heir applicable chart ers.  The Board 
as a whole shall have access t o such advisors, whet her ret ained by t he Company, or direct ly by t he Board, t hat  
t he Board considers necessary t o discharge it s responsibilit ies.  

R. Board and Commit t ee Self- Evaluat ion

The Nominat ing and Corporat e Governance Commit t ee will oversee an annual assessment  of t he Board 
and it s commit t ees.  

II. Board Meet ings

A. Frequency of Meet ings

The Board will meet  at  least  four (4) t imes annually.  In addit ion, special meet ings may be called from t ime 
t o t ime as det ermined by t he needs of t he business.  

B. Direct or At t endance

A direct or is expect ed t o spend t he t ime and effort  necessary t o properly discharge his or her 
responsibilit ies.  Accordingly, a direct or is expect ed t o regularly prepare for and at t end meet ings of t he Board 
and all commit t ees on which t he direct or sit s (including separat e meet ings of t he Independent  Direct ors), wit h 
t he underst anding t hat , on occasion, a direct or may be unable t o at t end a meet ing.  A direct or who is unable t o 
at t end a meet ing is expect ed t o not ify t he Chair of t he Board or t he Chair of t he appropriat e commit t ee in 
advance of such meet ing, and, whenever possible, part icipat e in such meet ing via t eleconference.  It  is expect ed 
t hat , absent  compelling circumst ances, direct ors will at t end t he Company's annual meet ing of st ockholders.

C. At t endance of Non- Direct ors

The Board encourages t he Chair of t he Board or of any commit t ee t o invit e Company management  and 
out side advisors or consult ant s from t ime t o t ime t o part icipat e in Board and/ or commit t ee meet ings t o (i) 
provide insight  int o it ems being discussed by t he Board which involve t he manager, advisor or consult ant , (ii) 
make present at ions t o t he Board on mat t ers which involve t he manager, advisor or consult ant , and (iii) bring 
managers wit h high pot ent ial int o cont act  wit h t he Board.  At t endance of non- direct ors at  Board meet ings is at  
t he discret ion of t he Board.

D. Advance Receipt  of Meet ing Mat erials

Informat ion regarding t he t opics t o be considered at  a meet ing is essent ial t o t he Board?s underst anding 
of t he business and t he preparat ion of t he direct ors for a product ive meet ing.  To t he ext ent  feasible, t he meet ing 
agenda and any writ t en mat erials relat ing t o each Board meet ing will be dist ribut ed t o t he direct ors suff icient ly 
in advance of each meet ing t o allow for meaningful review of such agenda and mat erials by t he direct ors.  
Direct ors are expect ed t o have reviewed and be prepared t o discuss all mat erials dist ribut ed in advance of any 
meet ing.    

III.  Commit t ee Mat t ers

A. Number, Name, Responsibilit ies and Independence of Commit t ees
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The Board current ly has t hree (3) commit t ees: (i) t he Audit  Commit t ee, (ii) t he Compensat ion Commit t ee, 
and (iii) t he Nominat ing and Corporat e Governance Commit t ee.  Each Commit t ee is composed ent irely of 
Independent  Direct ors, subject  t o any except ions provided by t he NYSE rules and applicable laws and 
regulat ions.  From t ime t o t ime and depending upon t he circumst ances, t he Board may form a new commit t ee or 
disband a current  commit t ee.  Each commit t ee will perform it s dut ies as assigned by t he Board in compliance 
wit h t he Company?s bylaws and t he commit t ee?s chart er.  It  is t he responsibilit y of t he direct ors t o at t end t he 
meet ings of t he commit t ees on which t hey serve.

B. Appoint ment  and Rot at ion of Commit t ee Members

Commit t ee members and commit t ee chairs will be recommended by t he Nominat ing and Corporat e 
Governance Commit t ee and appoint ed by t he Board according t o crit eria set  fort h in t he applicable commit t ee 
chart er and such ot her crit eria t hat  t he Board det ermines t o be appropriat e in light  of t he responsibilit ies of each 
commit t ee.  Commit t ee membership and t he posit ion of commit t ee chair will not  be rot at ed on a mandat ory 
basis unless t he Board det ermines t hat  rot at ion is in t he best  int erest  of t he Company.

IV. Succession Planning

The Board (in conjunct ion wit h t he Compensat ion Commit t ee) will work on a periodic basis wit h t he Chief 
Execut ive Off icer t o evaluat e t he Company?s succession plans for t he Chief Execut ive Off icer and ot her execut ive 
off icers, including an emergency succession plan for t he Chief Execut ive Off icer.  

V.  Risk Management

In accordance wit h t he Company?s policies, t he Board and t he Board commit t ees shall have an act ive role 
in overseeing management  of t he Company?s risks.  The Board shall regularly review informat ion regarding t he 
Company?s credit , liquidit y and operat ions, as well as t he risks associat ed wit h each. As provided in t he Audit  
Commit t ee Chart er, t he Audit  Commit t ee is responsible for discussing t he Company?s policies wit h respect  t o 
risk assessment  and risk management , including guidelines and policies t o govern t he process by which t he 
Company?s exposure t o risk is handled, for overseeing management  of regulat ory risks and pot ent ial conflict s of 
int erest , and for managing risks associat ed wit h t he Company?s capit al st ruct ure, credit , liquidit y and operat ions 
and f inancial and cybersecurit y risks. The Company?s Compensat ion Commit t ee shall be responsible for 
overseeing t he management  of risks relat ing t o t he Company?s execut ive compensat ion plans and arrangement s.  
The Nominat ing and Corporat e Governance Commit t ee shall manage risks associat ed wit h t he independence of 
t he Board.  While each commit t ee shall be responsible for evaluat ing cert ain risks and overseeing t he 
management  of such risks, t he ent ire Board is regularly informed t hrough commit t ee report s about  such risks.

*  *  *  *  *
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