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A. Purpose

The purpose of t he Audit  Commit t ee of t he Board of Direct ors (t he ?Board?) of Oscar Healt h, Inc. (t he 
?Company?) is t o (i) assist  t he Board in it s oversight  of (1) t he int egrit y of t he Company?s f inancial st at ement s; (2) 
t he Company?s compliance wit h legal and regulat ory requirement s; (3) t he independent  audit or?s qualif icat ions 
and independence; (4) t he performance of t he Company?s independent  audit or; (5) t he design and 
implement at ion of t he Company?s int ernal audit  funct ion, and t he performance of t he int ernal audit  funct ion 
aft er it  has been est ablished; (6) t he Company?s f inancial and ent erprise risk management  framework; and (7) 
invest igat ions int o mat t ers wit hin t he Audit  Commit t ee?s scope of aut horit y and (ii) prepare an annual commit t ee 
report  for inclusion where necessary in t he proxy st at ement  of t he Company relat ing t o it s annual meet ing of 
st ockholders.

B. St ruct ure and Membership

1. Composit ion. The Audit  Commit t ee must  consist  of at  least  t hree direct ors, subject  t o applicable 
t ransit ion provisions or except ions, each of whom must  sat isfy t he independence requirement s of t he 
New York St ock Exchange (?NYSE?) and t he more rigorous independence rules for members of t he Audit  
Commit t ee issued by t he Securit ies and Exchange Commission (?SEC?), subject  in each case t o 
applicable t ransit ion provisions or except ions. 

- No Audit  Commit t ee member may simult aneously serve on t he audit  commit t ee of more t han 
t hree public companies, unless t he Board det ermines t hat  such simult aneous service would not  
impair t he abilit y of t he member t o effect ively serve on t he Audit  Commit t ee and t his 
det erminat ion is disclosed in accordance wit h NYSE rules.

2. Financial Lit eracy. Each member of t he Audit  Commit t ee must  be f inancially lit erat e as det ermined by t he 
Board in it s business judgment , and at  least  one member of t he Audit  Commit t ee must  have account ing 
or relat ed f inancial management  expert ise as det ermined by t he Board in it s business judgment . In 
addit ion, eit her at  least  one member of t he Commit t ee must  be a f inancial expert  as def ined under SEC 
rules, or t he Company must  disclose t he reasons why at  least  one member of t he Commit t ee is not  a 
f inancial expert .

3. Chair. Unless t he Board elect s a Chair of t he Audit  Commit t ee, t he Audit  Commit t ee shall elect  a Chair by 
majorit y vot e.

4. Compensat ion. The compensat ion of Audit  Commit t ee members shall be as det ermined by t he Board. No 
member of t he Audit  Commit t ee may receive, direct ly or indirect ly, any consult ing, advisory or ot her 
compensat ory fee from t he Company or any of it s subsidiaries, ot her t han fees paid in his or her capacit y 
as a member of t he Board or of a commit t ee of t he Board.

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

6. Rules and Procedures. The Audit  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 
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Company?s bylaws t hat  are applicable t o t he Audit  Commit t ee.

C. Aut horit y and Responsibilit ies

General

The Audit  Commit t ee shall discharge it s responsibilit ies, and shall assess t he informat ion provided by t he 
Company?s management  and t he Company?s regist ered public account ing f irm (t he ?independent  auditor?), in 
accordance wit h it s business judgment . Management  is responsible for t he preparat ion, present at ion and 
int egrit y of t he Company?s f inancial st at ement s, for t he appropriat eness of t he account ing principles and 
report ing policies t hat  are used by t he Company and for est ablishing and maint aining adequat e int ernal cont rol 
over f inancial report ing. The independent  audit or is responsible for audit ing t he Company?s f inancial st at ement s 
and t he Company?s int ernal cont rol over f inancial report ing and for reviewing t he Company?s unaudit ed int erim 
f inancial st at ement s. The aut horit y and responsibilit ies set  fort h in t his Chart er do not  reflect  or creat e any dut y 
or obligat ion of t he Audit  Commit t ee t o plan or conduct  any audit , t o det ermine or cert ify t hat  t he Company?s 
f inancial st at ement s are complet e, accurat e, fairly present ed, or in accordance wit h generally accept ed 
account ing principles or applicable law or t o guarant ee t he independent  audit or?s report s.

Oversight  of Independent  Auditor

1. Select ion. The Audit  Commit t ee shall be solely and direct ly responsible for appoint ing, evaluat ing, 
ret aining and, when necessary, t erminat ing t he engagement  of t he independent  audit or.

2. Independence. The Audit  Commit t ee shall t ake, or recommend t hat  t he full Board t ake, appropriat e 
act ion t o oversee t he independence of t he independent  audit or. In connect ion wit h t his responsibilit y, 
t he Audit  Commit t ee must , at  least  annually, obt ain and review a report  from t he independent  audit or 
describing (i) t he audit ing f irm?s int ernal qualit y- cont rol procedures; (ii) any mat erial issues raised by t he 
most  recent  int ernal qualit y- cont rol review or peer review of t he audit ing f irm, or by any inquiry or 
invest igat ion by government al or professional aut horit ies wit hin t he preceding f ive years relat ing t o any 
independent  audit  conduct ed by t he audit ing f irm, and any st eps t aken t o deal wit h any such issues; and 
(iii) all relat ionships and services bet ween t he independent  audit or and t he Company t o assess t he 
independent  audit or?s independence.

3. Compensat ion. The Audit  Commit t ee shall have sole and direct  responsibilit y for set t ing t he 
compensat ion of t he independent  audit or. The Audit  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 t he independent  audit or est ablished by t he 
Audit  Commit t ee.

4. Pre- approval of Services. The Audit  Commit t ee, or t he Chair of t he Audit  Commit t ee, shall pre- approve 
all audit  services t o be provided t o t he Company, whet her provided by t he principal audit or or ot her 
f irms, and all ot her services (review, at t est  and non- audit ) t o be provided t o t he Company by t he 
independent  audit or; provided, however, t hat  de minimis non- audit  services may inst ead be approved in 
accordance wit h applicable SEC rules Each pre- approval decision made by t he Chair of t he Audit  
Commit t ee shall be present ed t o t he full Audit  Commit t ee at  it s next  scheduled meet ing.

5. Oversight . The independent  audit or shall report  direct ly t o t he Audit  Commit t ee, and t he Audit  
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Commit t ee shall have sole and direct  responsibilit y for overseeing t he work of t he independent  audit or, 
including resolut ion of disagreement s bet ween Company management  and t he independent  audit or or 
any ot her regist ered public account ing f irm regarding f inancial report ing. In connect ion wit h it s oversight  
role, t he Audit  Commit t ee shall, from t ime t o t ime as appropriat e, receive and consider t he report s and 
ot her communicat ions required t o be made by t he independent  audit or regarding:

- crit ical account ing policies and pract ices;

- alt ernat ive t reat ment s wit hin generally accept ed account ing principles for policies and pract ices 
relat ed t o mat erial it ems t hat  have been discussed wit h Company management , including 
ramif icat ions of t he use of such alt ernat ive disclosures and t reat ment s, and t he t reat ment  
preferred by t he independent  audit or;

- ot her mat erial writ t en communicat ions bet ween t he independent  audit or and Company 
management ; and

- t he ot her mat t ers addressed in applicable PCAOB st andards and SEC rules.

6. Audit  Problems. The Audit  Commit t ee must  discuss wit h t he independent  audit or any audit  problems or 
diff icult ies and management ?s response.

7. PCAOB Inspect ions. The Audit  Commit t ee shall request  t he independent  audit or t o provide relevant  
informat ion about  inspect ions of t he f irm by t he PCAOB, including t he following:

- whet her any audit  overseen by t he Audit  Commit t ee is select ed by t he PCAOB for an inspect ion 
and, if so, t he f indings of t he inspect ion;

- whet her t he PCAOB?s inspect ion of ot her audit s performed by t he f irm raised audit ing or 
account ing issues similar t o t hose present ed in t he Company?s audit ;

- t he f irm?s response t o PCAOB f indings; and

- t he f irm?s remedial effort s in light  of any qualit y cont rol def iciencies t hat  may have been ident if ied 
by t he PCAOB.

Financial Statements

8. Review and Discussion. The Audit  Commit t ee shall review and discuss wit h t he Company?s management  
and independent  audit or t he Company?s audit ed f inancial st at ement s and quart erly f inancial 
st at ement s, including disclosures under t he capt ion ?management ?s discussion and analysis of f inancial 
condit ion and result s of operat ion? and t he mat t ers required t o be discussed by applicable PCAOB 
st andards and SEC rules.

9. Recommendat ion t o Board Regarding Audit ed Financial St at ement s. The Audit  Commit t ee shall consider 
whet her it  will recommend t o t he Board t hat  t he Company?s audit ed f inancial st at ement s be included in 
t he Company?s Annual Report  on Form 10- K.

10. Audit  Commit t ee Report . The Audit  Commit t ee shall prepare an annual commit t ee report  for inclusion 
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where necessary in t he proxy st at ement  of t he Company relat ing t o it s annual meet ing of st ockholders.

11. Model Audit  Regulat ion. The Commit t ee shall oversee management ?s compliance wit h t he Nat ional 
Associat ion of Insurance Commissioner?s Annual Financial Report ing Model Regulat ion, as applicable.

Earnings Releases

12. Review of Earnings Releases. The Audit  Commit t ee shall discuss t he Company?s earnings press releases, 
as well as f inancial informat ion and earnings guidance provided t o analyst s and rat ing agencies.

Internal Audit

13. Audit  Plan. The Audit  Commit t ee shall periodically but  at  least  annually review and approve t he proposed 
int ernal audit  plan (including t he out sourcing of funct ions t o ext ernal vendors, if applicable, and overall 
risk- assessment  met hodology) and f inancial budget . The Audit  Commit t ee shall review t he organizat ion 
of t he int ernal audit  depart ment , t he adequacy of it s resources and t he compet ency of it s st aff.

14. Int ernal Audit or. The Audit  Commit t ee shall (1) review and approve t he appoint ment , replacement , 
reassignment  or dismissal of t he int ernal audit or, if any and (2) oversee performance reviews of t he 
int ernal audit or, if any.

Controls and Procedures

15. Oversight . The Audit  Commit t ee shall coordinat e t he Board?s oversight  of t he Company?s int ernal cont rol 
over f inancial report ing, disclosure cont rols and procedures, and t he Company?s Code of Conduct  
(including review of act ual or pot ent ial conflict s of int erest  in accordance wit h t he t erms of t he 
Company?s Code of Conduct , and t he procedures in place t o enforce t he Code of Conduct ). The Audit  
Commit t ee shall also consider and discuss and, as appropriat e, grant  request ed waivers from t he Code of 
Conduct  for a direct or, execut ive off icer or ot her principal f inancial off icer (as def ined t herein) brought  t o 
t he at t ent ion of t he Audit  Commit t ee; provided t hat  t he Audit  Commit t ee may defer any decision wit h 
respect  t o any such waiver t o t he Board.

16. Procedures for Complaint s. The Audit  Commit t ee shall est ablish procedures for (i) t he receipt , ret ent ion 
and t reat ment  of complaint s received by t he Company regarding account ing, int ernal account ing 
cont rols or audit ing mat t ers; and (ii) t he conf ident ial, anonymous submission by employees of t he 
Company of concerns regarding quest ionable account ing or audit ing mat t ers.

17. Oversight  of Relat ed Person Transact ions. The Audit  Commit t ee shall periodically review t he Company?s 
policies and procedures for reviewing and approving or rat ifying ?relat ed person t ransact ions? (def ined as 
t ransact ions required t o be disclosed pursuant  t o It em 404 of Regulat ion S- K), including t he Company?s 
Relat ed Person Transact ion Policy, and recommend any changes t o t he Board. In accordance wit h t he 
Company?s Relat ed Person Transact ion Policy and t he NYSE rules, t he Audit  Commit t ee shall review and, 
if appropriat e, approve relat ed person t ransact ions and oversee such t ransact ions on an ongoing basis.

18. Hiring of Independent  Audit or Employees. The Audit  Commit t ee must  set  clear hiring policies for 
employees or former employees of t he Company?s independent  audit or.
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19. Addit ional Dut ies. In addit ion t o t he dut ies and responsibilit ies expressly delegat ed t o t he Audit  
Commit t ee in t his Chart er, t he Audit  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 Audit  Commit t ee, t he Company?s 
bylaws and applicable NYSE rules.

Legal and Regulatory Compliance

20. Compliance Procedures. The Audit  Commit t ee shall review, as necessary and in    conjunct ion wit h t he 
Company?s legal and compliance depart ment s:

- any signif icant  legal, compliance or regulat ory mat t ers t hat  have arisen or t hat  may have a mat erial 
impact  on t he Company?s business, f inancial st at ement s or compliance policies, including 
reviewing and approving non- ordinary course government al or lit igat ion set t lement s up t o a level 
approved by t he Board;

- t he Company?s relat ions wit h regulat ors and government al agencies;

- any mat erial report s or inquiries received from regulat ors and government al agencies; and

- t he effect iveness of t he Company?s compliance program.

Financial Guidance and Risk Assessment  and Management

21. Financial Guidance.  The Audit  Commit t ee shall:
- Oversee capit al and liquidit y risk management  processes and review t he capit al and liquidit y risk 

management  st rat egies, policies and procedures est ablished by management , including regulat ory 
capit al mat t ers. In t his regard, t he Audit  Commit t ee shall approve t he Company?s annual capit al 
plan and periodically review compliance wit h t he approved plan.

- Approve t he Company?s Invest ment  Guidelines, periodically review compliance wit h t he Invest ment  
Guidelines, and approve appoint ment  of t he invest ment  advisor.

- Review and approve t he Company?s reinsurance program, including it s quot a share arrangement s.

- Review and approve mat erial adjust ment s t o t he capit al st ruct ure of t he Company?s subsidiaries.

- Review ot her t ransact ions or f inancial issues t hat  management  desires t o have reviewed by t he 
Audit  Commit t ee or t hat  t he Audit  Commit t ee wishes t o review. 

22. Risk Assessment  and Management . The Audit  Commit t ee shall (1) discuss 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 risk assessment  and management  is undert aken, (2) review and evaluat e t he Company?s risk 
appet it e st at ement s, and (3) oversee management  of t he Company?s f inancial and cybersecurit y risks 
and risks relat ed t o t he use of art if icial int elligence, including reviewing and discussing wit h management  
t he company?s major risk exposures in t hese areas and t he st eps management  has t aken t o monit or and 
cont rol such exposures. Such oversight  shall include periodic updat es from management  on t he 
Company?s major f inancial risk exposures and, at  least  t wice annually, informat ion and cybersecurit y, as 
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well as t he st eps t aken by management  t o ident ify, monit or and cont rol t hese exposures. The Audit  
Commit t ee shall review and discuss wit h management  t he Company?s ent erprise risk management  
framework and t he process for ident ifying, assessing and monit oring key business risks and periodically 
report  t o t he Board wit h respect  t o mat t ers relat ed t o ent erprise risk management .

D. Procedures and Administ rat ion

1. Meet ings. The Audit  Commit t ee shall meet  as oft en as it  deems necessary in order t o perform it s 
responsibilit ies and must  meet  at  least  once during each f iscal quart er. The Audit  Commit t ee may also 
act  by unanimous writ t en consent  in lieu of a meet ing. The Audit  Commit t ee shall periodically meet  
separat ely wit h: (i) t he independent  audit or, (ii) Company management , (iii) t he Compliance Depart ment  
and (iv) t he Company personnel primarily responsible for t he design and implement at ion of t he int ernal 
audit  funct ion, and t he int ernal audit or (or ot her personnel responsible for t he int ernal audit  funct ion). 
The Audit  Commit t ee shall keep such records of it s meet ings as it  shall deem appropriat e.

2. Subcommit t ees. The Audit  Commit t ee may form and delegat e aut horit y t o one or more subcommit t ees, 
as it  deems appropriat e from t ime t o t ime under t he circumst ances (including a subcommit t ee 
consist ing of a single member). Any decision of a subcommit t ee t o pre- approve audit , review, at t est  or 
non- audit  services shall be present ed t o t he full Audit  Commit t ee at  it s next  scheduled meet ing.

3. Report s t o Board. The Audit  Commit t ee shall report  regularly t o t he Board.

4. Chart er. The Audit  Commit t ee shall periodically 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 Audit  Commit t ee is aut horized, wit hout  furt her act ion by t he Board, t o 
engage such independent  legal, account ing 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 
Audit  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 Audit  Commit t ee.

6. Invest igat ions. The Audit  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 Audit  Commit t ee or any 
advisors engaged by t he Audit  Commit t ee.

7. Funding. The Audit  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 ordinary administ rat ive expenses of t he Audit  Commit t ee t hat  are necessary or appropriat e in 
carrying out  it s dut ies.

8. Self- Evaluat ion. The Audit  Commit t ee shall annually evaluat e it s own performance.

*  *  *  *  *


