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A. Purpose

The purpose of t he Nominat ing and Corporat e Governance Commit t ee of t he Board of Direct ors (t he ?Board?) of 
Oscar Healt h, Inc. (t he ?Company?) is t o:

- recommend t o t he Board t he persons t o be nominat ed for elect ion as direct ors at  any meet ing of 
st ockholders and t he persons (if any) t o be elect ed by t he Board t o f ill any vacancies on t he Board;

- recommend t o t he Board t he direct ors t o be appoint ed t o each commit t ee of t he Board;

- develop and recommend t o t he Board corporat e governance guidelines; 

- oversee t he evaluat ion of t he Board; and

- oversee t he Company?s environment al, social and governance effort s. 

B. St ruct ure and Membership

1. Number. The Nominat ing and Corporat e Governance Commit t ee shall consist  of such number of 
direct ors as t he Board shall from t ime t o t ime det ermine.

2. Independence. Each member of t he Nominat ing and Corporat e Governance Commit t ee shall sat isfy t he 
independence requirement s of t he New York St ock Exchange (?NYSE?), except  as ot herwise permit t ed by 
applicable NYSE rules.

3. Chair. Unless t he Board elect s a Chair of t he Nominat ing and Corporat e Governance Commit t ee, t he 
Commit t ee shall elect  a Chair by majorit y vot e.

4. Compensat ion. The compensat ion of Nominat ing and Corporat e Governance Commit t ee members shall 
be as det ermined by t he Board.

5. Select ion and Removal. Members of t he Nominat ing and Corporat e Governance Commit t ee shall be 
appoint ed by t he Board. The Board may remove members of t he Nominat ing and Corporat e Governance 
Commit t ee from such Commit t ee, wit h or wit hout  cause.

6. Rules and Procedures. The Nominat ing and Corporat e Governance Commit t ee has t he aut horit y t o 
est ablish it s own rules and procedures for not ice and conduct  of it s meet ings so long as t hey are not  
inconsist ent  wit h any provisions of t he Company?s bylaws t hat  are applicable t o t he Nominat ing and 
Corporat e Governance Commit t ee.

C. Aut horit y and Responsibilit ies

1. General. The Nominat ing and Corporat e Governance Commit t ee shall discharge it s responsibilit ies, and 
shall assess t he informat ion provided t o it  by t he Company?s management  and ot hers, in accordance wit h 
it s business judgment .

2. Board and Commit t ee Membership.

a. Select ion of Direct or Nominees. Except  where t he Company is legally required by cont ract , 
bylaw or ot herwise t o provide t hird part ies wit h t he right  t o nominat e direct ors, t he Nominat ing 
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and Corporat e Governance Commit t ee shall be responsible for (a) ident ifying individuals qualif ied 
t o become Board members, consist ent  wit h crit eria approved by t he Board, and (b) 
recommending t o t he Board t he nominees for elect ion as direct ors at  any meet ing of 
st ockholders and t he persons t o be elect ed by t he Board t o f ill any vacancies on t he Board. In 
making such recommendat ions, t he Commit t ee shall consider candidat es proposed by 
st ockholders. The Commit t ee shall review and evaluat e informat ion available t o it  regarding 
candidat es proposed by st ockholders and shall apply t he same crit eria, and shall follow 
subst ant ially t he same process in considering t hem, as it  does in considering ot her candidat es. 
The Commit t ee may adopt , and periodically review and revise, as it  deems appropriat e, 
procedures regarding direct or candidat es proposed by st ockholders.

b. Crit eria for Select ing Direct ors. The crit eria t o be used by t he Nominat ing and Corporat e 
Governance Commit t ee in recommending direct ors and by t he Board in nominat ing direct ors are 
as set  fort h in t he Company?s corporat e governance guidelines.

c. Search Firms. The Nominat ing and Corporat e Governance Commit t ee shall have t he sole 
aut horit y t o ret ain and t erminat e any search f irm t o be used t o ident ify direct or nominees, 
including sole aut horit y t o approve t he search f irm?s fees and ot her ret ent ion t erms. The 
Commit t ee is empowered, wit hout  furt her act ion by t he Board, t o cause t he Company t o pay t he 
compensat ion of any search f irm engaged by t he Commit t ee.

d. Board Commit t ees. The Nominat ing and Corporat e Governance Commit t ee shall be 
responsible for recommending t o t he Board t he direct ors t o be appoint ed t o each st anding 
commit t ee of t he Board. The Nominat ing and Corporat e Governance Commit t ee shall periodically 
review t he composit ion of each Board Commit t ee and make recommendat ions t o t he Board for 
changes or rot at ion of commit t ee members, t he creat ion of addit ional Board commit t ees, or t he 
dissolut ion of Board commit t ees.

e. Request  Direct or Resignat ions Pursuant  t o Corporat e Governance Guidelines. The Nominat ing 
and Corporat e Governance Commit t ee shall recommend whet her or not  t he Board should 
request  t he resignat ion of a direct or from t he Board, in accordance wit h t he Company?s corporat e 
governance guidelines.

3. Corporat e Governance

a. Corporat e Governance Guidelines. The Nominat ing and Corporat e Governance Commit t ee 
shall develop and recommend t o t he Board corporat e governance guidelines applicable t o t he 
Company. The Commit t ee shall, from t ime t o t ime as it  deems appropriat e, review and reassess 
t he adequacy of such corporat e governance guidelines and recommend any proposed changes t o 
t he Board for approval.

b. Board Leadership St ruct ure. The Nominat ing and Corporat e Governance Commit t ee shall 
periodically review t he Board?s leadership st ruct ure t o assess whet her it  is appropriat e given t he 
specif ic charact erist ics and circumst ances of t he Company.

4. Evaluat ion of t he Board. The Nominat ing and Corporat e Governance Commit t ee shall be responsible for 



Compensat ion Commit t ee Chart er

US- DOCS\ 119470231.44

overseeing t he annual self- evaluat ion of t he Board t o det ermine whet her it  and it s commit t ees are 
funct ioning effect ively.

5.  Environment al, Social and Governance Mat t ers. The Nominat ing and Corporat e Governance Commit t ee 
will oversee t he Company?s effort s wit h regard t o environment al, social and governance mat t ers. Such 
oversight  shall include oversight  over t he Company?s policies, programs and st rat egies relat ed t o 
environment al st ewardship, corporat e cit izenship and ot her social and public mat t ers of signif icance t o 
t he Company. 

6. Addit ional Dut ies 

a. D&O Insurance. The Nominat ing and Corporat e Governance Commit t ee shall be responsible for 
overseeing t he Company?s direct or and off icer liabilit y insurance program.  

b. In addit ion t o t he dut ies and responsibilit ies expressly delegat ed t o t he Nominat ing and 
Corporat e Governance Commit t ee in t his Chart er, t he Nominat ing and Corporat e Governance 
Commit t ee may exercise any ot her powers and carry out  any ot her responsibilit ies consist ent  
wit h t his Chart er, t he purposes of t he Nominat ing and Corporat e Governance Commit t ee, t he 
Company?s bylaws and applicable NYSE rules.

D. Procedures and Administ rat ion

1. Meet ings. The Nominat ing and Corporat e Governance Commit t ee shall meet  as oft en as it  deems 
necessary in order t o perform it s responsibilit ies. The Commit t ee may also act  by unanimous writ t en 
consent  in lieu of a meet ing. The Commit t ee shall keep such records of it s meet ings as it  shall deem 
appropriat e.

2. Subcommit t ees. The Nominat ing and Corporat e Governance Commit t ee may form and delegat e 
aut horit y t o one or more subcommit t ees (including a subcommit t ee consist ing of a single member) as it  
deems appropriat e from t ime t o t ime under t he circumst ances.

3. Report s t o t he Board. The Nominat ing and Corporat e Governance Commit t ee shall report  regularly t o t he 
Board.

4. Chart er. The Nominat ing and Corporat e Governance Commit t ee shall, from t ime t o t ime as it  deems 
appropriat e, review and reassess t he adequacy of t his Chart er and recommend any proposed changes t o 
t he Board for approval.

5. Independent  Advisors. The Nominat ing and Corporat e Governance Commit t ee is aut horized, wit hout  
furt her act ion by t he Board, t o engage such independent  legal and ot her advisors as it  deems necessary 
or appropriat e t o carry out  it s responsibilit ies. Such independent  advisors may be t he regular advisors t o 
t he Company. The Commit t ee is empowered, wit hout  furt her act ion by t he Board, t o cause t he Company 
t o pay t he compensat ion of such advisors as est ablished by t he Commit t ee.
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6. Invest igat ions. The Nominat ing and Corporat e Governance Commit t ee shall have t he aut horit y t o 
conduct  or aut horize invest igat ions int o any mat t ers wit hin t he scope of it s responsibilit ies as it  shall 
deem appropriat e, including t he aut horit y t o request  any off icer, employee or advisor of t he Company t o 
meet  wit h t he Commit t ee or any advisors engaged by t he Commit t ee.

7. Self- Evaluat ion. The Nominat ing and Corporat e Governance Commit t ee shall annually evaluat e it s own 
performance.

*  *  *  *  *
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